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Secretary of the Interstate Commerce Commissioi'LT̂ '' *3"

Washington, D.C.

Dear Mr. Secretary:

Accompanying this letter and presented to you
for recordation pursuant to the Interstate Commerce Act,
11 U.S.C. §11303, are the following documents prepared and
executed in connection with the leveraged lease of seventy-
six (76) tank cars.

1. TRUST INDENTURE AND SECURITY AGREEMENT,
dated as of February 20, 1981 and by
and between:

Owner:

Republic National Leasing Corporation
300/North Ervay
Dallas, Texas 75201

Loan Trustee;

Mercantile-Safe Deposit and Trust Company
2 Hopkins Plaza
Baltimore, Maryland 21201

EQUIPMENT LEASE AGREEMENT, dated as of.,
February 20, 1981 and by and between:

Lessee:
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Oxychem Properties Corporation
10889 Wilshire Boulevard, Suite 1500
Los Angeles, California 90024

Lessor:
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NRepublic National Leasing Corporation
I 300 North Ervay z
Dallas, Texas 75201 , ., * ~ - . ro
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3. GUARANTEE ,• dated as of February 20,
1981 by and between:

Guarantor :

Occidental Petroleum Corporation
10889 Wilshire Boulevard, Suite 1500
Los Angeles, California 90024

4. PURCHASE AGREEMENT ASSIGNMENT, dated as
of February 20, 1981 by and between:

Assignor:

Hooker Chemical & Plastics Corp.
dba Hooker Chemical Company
10889 Wilshire Boulevard, Suite 1500
Los Angeles, California 90024

Assignee ;

Republic National Leasing Corporation
300 North Ervay
Dallas, Texas 75201

. Lessee ;

Oxychem Properties Corporation
10889 Wilshire Boulevard, Suite 1500
Los Angeles, California 90024

Manufacturer;

Richmond Tank Car Company
1700 West Loop South
Houston, Texas 77027

This leveraged lease involves 76, 14500 gallon
nominal capacity tank cars, manufactured by Richmond Tank Car
Company of Houston, Texas. The cars have an A.A.R. mechanical
designation of 111A100W1 and will bear the. . identification
marks "OCCX 6001" to "OCCX 6076" consecutively. Each tank car
is manufactured according to the specification sheet attached
hereto as Exhibit A.

This equipment is new and unused, and to my
knowledge there is no previously recorded security instrument
respecting such equipment.
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Please return the original copy of each
document to:

Thelen, Marrin, Johnson & Bridges
Two Embarcadero Center
San Francisco, California 94111

Attention: David P. Graybeal, Esq.

Very truly yours,

OCCIDENTAL PETROLEUM CORPORATION

Ronald B. Casrie"!
Vice President and

Treasurer



SCHEDULE A
to the
Indenture

DESCRIPTION CF EQUIPMENT

Type: 14,500 gallon nominal capacity tank cars,
manufactured by Richmond Tank Car Company

A.A.R. Mechanical Designation: D.O.T. 111A100W1

Builder's Specifications: est. It. wt. 65,300, no coils, max. lading
14,210, 6" polyurethane 2.3 # density
insulation, 3/16" F & D heads, 11 ga. steel
all welded shell, welded sub sill under-
frame, shell length: 35'11", CAL: 38'3",
20" Type 316 stainless steel done cover,
Midland A-426 safety vent, 3/16" natural
rubber lining length over strikers:
45'11", truck centers: 34'-1", AAR M-901-E
draft gear, vertical handwheel hand brake,
truck mounted air brake with ABDW valve, SE
60C-HT couplers, Y-40A-HT yokes, 100
Ton Barker S-2-C trucks with 5'10" wheel-
bars and 3 11/16" spring travel, H-36 Class
"U" wheels, 6 1/2" x 12" roller bearings,
one level safety type done.

Quantity: 76

Reporting Marks: OCCX 6001-OCCX 6076

-41-



Sntertftate Commerce Comrnfetfon
. 20423

OFFICE OF THE SECRETARY

Thelen, ^farrin» Johnson & Bridges
Two Embarcadero Center
San Francisco, California 94111

Dear „ .
Sir:

Hie enclosed document (s) was recorded pursuant to the provi

sions of Section 11303 of the Interstate Commerce Act, 49 U. S.C.

11303, on 4/2 V&1 at 10sle/AM ' and assigned re-

recordation number (s) . 33954^ -J.3064-A, 13064-B, & 13064-C

Sincerely yours,

,-
Agatha L. Mergen'ovich

Secretary

Enclosure (s)

SE-30
(7/79)



TMJB 7945:2/3770, 3771

APR 2 3 1981 -10 H AM
INTERSTATE COMMERCE COMMISSION

TRUST INDENTURE AND SECURITY AGREEMENT

Dated as of February 20, 1981

between

REPUBLIC NATIONAL LEASING CORPORATION

as Owner

and

MERCANTILE-SAFE DEPOSIT AND TRUST COMPANY,

as Loan Trustee.

Railroad Equipment
Oxychem Properties Corporation

Oxychem Properties Lease No. F-32GL

Filed and recorded with the Interstate Commerce Commission pursuant to
the Interstate Commerce Act, 49 U.S.C. §11303, on the day of

, 1981, recordation number . .
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TRUST INDENTURE AND SECURITY AGREEMENT

This TRUST INDENTURE AND SECURITY AGREEMENT dated as of February
20, 1981 (hereinafter sometimes called "this Indenture") between REPUBLIC
NATIONAL LEASING CORPORATION, a Texas corporation (hereinafter, together
with each successor, called "Owner") and MERCANTILE-SAFE DEPOSIT AND TRUST
COMPANY, a Maryland corporation (hereinafter in its capacity as loan
trustee, together withi each successor as such loan trustee hereunder,
called the "Loan Trustee").

W I T N E S S E T H :

PRELIMINARY STATEMENT

The defined terms used in this Indenture and not hereinabove
defined have the meanings indicated in Article I. The Owner deems it
necessary for its proper business purposes to issue and sell its Secured
Notes (hereinafter called the "Secured Notes") described in Article
II hereof in an aggregate principal amount not to exceed $3,500,000 and
to Grant the Trust Indenture Estate, hereinafter described, in order to
secure payment of the Secured Notes. The Owner is duly authorized under
all applicable provisions of law to execute and deliver the Secured
Notes and this Indenture and to Grant said Trust Indenture Estate to the
Loan Trustee, and all action required by law and all action on its part
required therefor has been duly taken.

GRANTING CIAUSE

NOW, THEREFORE, KNOW ALL MEN BY THESE PRESENTS, THIS INDENTURE
WITNESSETH: that the Owner in consideration of the premises and the
acceptance of the Secured Notes by the Interim Lender and the subsequent
purchase of such Secured Notes by the Purchaser, and for other good
and valuable consideration, the receipt of which is hereby acknowledged, in
order to secure the prompt payment of the principal of and interest and
premium, if any, on the Secured Notes, and in order to secure the per-
formance by the Owner of the covenants contained herein and in the Secured
Notes, has specifically Granted and by these presents does hereby specif-
ically Grant for security purposes unto the Loan Trustee and its successors
in the trust hereby created and its assigns forever for the benefit and
security of all present and future holders of the Secured Notes all the
following described property, whether tangible or intangible, wherever
located or situated, whether now owned or hereafter acquired, together with
the proceeds thereof (herein called the "Trust Indenture Estate"):



I. All its estate, right, title and interest in, to and under
any and all of the following described property: (i) all equipment, now
owned or hereafter acquired, leased to the Lessee by the Owner pursuant
to the Lease, including but not limited to, the equipment described on
Schedule A attached hereto to the extent that such equipment becomes Leased
Equipment, together with all substitutions for, and all parts, instruments,
accessories, alterations, modifications, replacements, additions and
accessions to, the Leased Equipment which are or may become the property of
the Owner and together also with all rights of the Owner under, and all
representations, warranties and covenants contained in, all bills of sale
and other instruments transferring to the Owner title to the property
described in this subclause (i); (ii) the Lease; (iii) the Purchase Agree-̂
ment Assignment; (iv) the Purchase Agreement; (v) the Guarantee; (vi)
amounts of Basic Rent, Supplemental Rent, insurance proceeds, condemnation
awards and indemnity and other payments and proceeds of any Idjid payable
to the Owner pursuant to the Lease for or with respect to the Leased
Equipment; (vii) any and all payments or proceeds payable to the Owner or
the Loan Trustee with respect to any Unit as the result of the sale, lease
or other disposition thereof and (viii) each and every obligation of Lessee
under the Lease and of Guarantor under the Guarantee running to the holder
of any Secured Note; provided, however, that there are expressly retained
by the Owner and excluded from the Trust Indenture Estate, (i) all amounts
payable directly to the Owner or to the Loan Trustee pursuant to Sections
3(d)7 (with respect to public liability policies), 13 or 20 of the Lease
together with all rights of such indemnified party under the Lease or the
Guarantee to demand, collect, sue for or otherwise obtain such amounts from
the Lessee or the Guarantor, or either of them, or both, (ii) all amounts
payable to the Owner under insurance policies which it may carry with
respect to the Leased Equipment and (iii) any indemnity payment to the
Owner under the Indemnity.

II. Any and all monies and other property (including each
amendment or supplement to any and all instruments included in the Trust
Indenture Estate) which may from time to time, by delivery to the Loan
Trustee or by any instrument, including this Indenture, be subjected
to the lien hereof by the Owner or by anyone on its behalf or with its
consent, or which may come into the possession or be subject to the
control of the Loan Trustee pursuant to this Indenture, or pursuant to any
instrument included in the Trust Indenture Estate, it being the intention
of the Owner and the Loan Trustee and it being hereby agreed by them that
all property hereafter acquired by the Owner and required to be subjected
to the lien of this Indenture or intended so to be shall forthwith upon
the acquisition thereof by the Owner be as fully embraced within the lien
of this Indenture as if such property were now owned by the Owner and were
specifically described in this Indenture and Granted hereby or pursuant
hereto; and the Loan Trustee is hereby authorized to receive any and all
such property as and for additional security for the payment of the Secured
Notes and all other sums secured or intended to be secured hereby.
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TO HAVE AND TO HOLD all and singular the Trust Indenture Estate,
whether now owned or held or hereafter acquired, unto the Loan Trustee, its
successors and assigns, forever,

IN TRUST with power of sale for the benefit and security of the
holders from time to time of the Secured Notes, without any priority of any
one Secured Note over any other, except as herein otherwise expressly
provided, and for the uses and purposes, and subject to the terms and
provisions, set forth in this Indenture.

ARTICLE I

EEFINITIONS

SECTION 1.01. Special Definitions. Except as the context
otherwise requires, for all purposes of this Indenture the following terms
shall have the following meaning (such definitions to be equally applicable
to both the singular and plural forms of the terms defined):

"Assigned Documents" shall mean the Lease, the Guarantee, the
Purchase Agreement and the Purchase Agreement Assignment.

"Business day" shall mean any day other than a day on which
banking institutions in the States of Texas, California or Maryland are
authorized by law to close.

"Corporate Trust Office of the Loan Trustee" shall mean the
office of the Loan Trustee in Baltimore, Maryland at which at any par-
ticular time its corporate trust business shall be administered, which
at the date hereof is 2 Hopkins Plaza.

"Grant" shall mean mortgage, affect, hypothecate, grant, warrant,
convey, pledge, assign and grant a security interest in; and "Granted"
shall mean mortgaged, affected, hypothecated, granted, warranted, conveyed,
pledged, assigned and granted a security interest in.

"Guarantor" shall mean Occidental Petroleum Corporation, a
California corporation.

"Guarantee" shall mean the Guarantee, in substantially the form
of Exhibit E to the Participation Agreement, dated as of the date hereof
from the Guarantor to the Owner, the Loan Trustee and the Purchaser, as
the same may be amended, modified or supplemented from time to time in
accordance with the provisions thereof.
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"Interest Payment Date" shall mean each date on which an install-
ment of interest, or principal and interest, is due and payable under
Section 2.02(a) hereof.

"Interim Lender" shall mean Credit Lyonnais, a French banking
organization.

"Lease" shall mean the Equipment Lease Agreement, in substan-
tially the form of Exhibit D to the Participation Agreement, dated as of
the date hereof and entered into by the Owner as Lessor, and the Lessee, as
said Equipment Lease .Agreement may from time to time be supplemented or
amended, or the terms thereof waived or modified, to the extent permitted
by, and in accordance with, the terms thereof and of this Indenture.

"Lessee" shall mean Oxychem Properties Corporation, a California
corporation, and its successors and assigns as lessee under the Lease.

"Loan Trustee" shall mean Mercantile-Safe Deposit and Trust
Company, a Maryland corporation, and its successors and assigns hereunder.

"Majority in Interest of Investors" as of a particular date of
determination shall mean the holders (other than the Owner, the Lessee, the
Guarantor or any affiliate of any thereof) of more than 51% in aggregate
unpaid principal amount of all Secured Notes, if any, outstanding as of
such date and the holders (other than the Lessee, the Guarantor or any
affiliate of any thereof) of equity interests representing at least 51%
of the aggregate equity interests in the property leased under Lease;
provided, however, that during any period after which the Lease shall have
been declared to be in default pursuant to Section 19 thereof, "Majority in
Interest of Investors" shall have the same meaning as "Majority in Interest
of Purchasers" as defined below.

"Majority in Interest of Purchasers" as of a particular date of
determination shall mean the holders of more than 51% in aggregate unpaid
principal amount of all Secured Notes, if any, outstanding as of such date,
other than Secured Notes owned by the Owner, .the Lessee, the Guarantor or
any affiliate of any thereof.

"Owner" shall mean Republic National Leasing Corporation, a
Texas corporation, and its successors and assigns as lessor under the
Lease.

"Participation Agreement" shall mean the Participation Agreement
dated as of the date hereof and entered into among the Interim Lender,
Owner, the Loan Trustee and the Purchaser, as the same may from time to
time be supplemented or amended, or the terms thereof waived or modified to
the extent permitted by, and in accordance with, the terms thereof.

"Purchaser" shall mean Teacher Retirement System of Texas.



"Responsible Officer" shall mean (i) in the case of any bus-
iness corporation, the Chairman, the President, any Vice President, the
Treasurer, the Controller, the Secretary or any Assistant Secretary,
(ii) in the case of any ccrtmercial bank, the Chairman or Vice-Chairman of
the Board of Directors, the Chairman of the Executive Committee, the
President, any Vice President, any Second or Assistant Vice President, the
Cashier, any Assistant Cashier, the Treasurer, any Assistant Treasurer, any
Trust Officer, any Assistant Trust Officer, any Assistant Secretary or any
other officer or assistant officer of such bank customarily performing
functions similar to those performed by the persons who at the time shall
be such officers, respectively, or to whom any corporate trust matter is
referred because of his knowledge of and familiarity with the particular
subject and (iii) in the case of any state agency, the Executive Director,
Executive Director pro tern, any Investment Director or any Assistant
Secretary.

"Secured Note" shall mean a secured note, substantially in the
form set forth in Section 2.01 hereof, .and shall include any Secured Note
issued in exchange therefor or replacement thereof pursuant to Sections
2.06 or 2.07 hereof.

"Trust Indenture and Security Agreement", and each reference
herein to "this Indenture," "herein," "hereunder," "hereof," or other like
words, shall at any time mean or refer to this Trust Indenture and Security
Agreement, as amended or supplemented from time to time in accordance with
the provisions hereof.

"Trust Indenture Estate" shall have the meaning set forth in the
Granting Clause hereof.

SECTION 1.02. Reference to Lease. The following terms when used
herein shall have the same meanings as defined in the Lease, unless other-
wise defined or the context otherwise requires: "Basic Rent," "Casualty
Occurrence," "Event of Default," "Indemnity," "Leased Equipment," "Lessor1s
Cost," "Purchase Agreement, " "Purchase Agreement Assignment," "Rent,"
"Rental Payment Dates," "Casualty Loss Value," "Supplemental Rent," "Ter-
mination Value" and "Unit."

ARTICLE II

THE SECURED NOTES

SECTION 2.01. Form of Secured Notes. (a) The Secured Notes
shall each be substantially in the form set forth below:
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[FORM OF SECURED NOTE]

NO. $

REPUBLIC NATIONAL LEASING CORPORATION

15.25% SECURED NOTE DUE 2001

(Oxychem Properties Lease No. F-320L)

Republic National Leasing Corporation, a Texas corporation
(hereinafter called the "Owner") hereby promises to pay to

, or registered assigns, (i) the principal sum of $ ^
/

together with interest on the unpaid balance thereof from the date of this
Secured Note until June 30, 1981, at a rate per annum equal to the Inter-
bank Rate offered to Credit Lyonnais, New York branch, for a sum equal to
the principal sums of all Secured Notes issued as of the date hereof and
for a term equal to the number of days from the date hereof to June 30,
1981, plus 1.00% and from June 30, 1981 until the principal hereof is paid
at the rate of 15.25% per annum (computed on the basis of a 360-day year
of twelve 30-day months), said principal and interest being payable as
follows: (i) one installment of interest only on June 30, 1981 and (ii)
thereafter in 40 consecutive installments of principal and interest on each
January 2 and July 2, commencing January 2, 1982, and ending on July 2,
2001, each in an amount equal to the percentage set forth in Schedule I
attached to this Secured Note multiplied by the original principal amount
of this Secured Note, provided that the last such payment of principal and
interest shall in all events be in an amount sufficient to discharge the
accrued interest on, and unpaid principal of, this Secured Note and (ii)
with respect to overdue principal and overdue interest, interest (computed
on the basis of a 360-day year of twelve 30-day months) at the rate of
16.25% per annum, or such lesser rate as shall be the highest rate a
borrower such as the Owner may pay by law, on any overdue principal and (to
the extent permitted by applicable law) overdue interest, from the due date
thereof, payable on demand.

All payments of principal, premium, if any, and interest to
be made by the Owner hereunder and under the Trust Indenture and Security
Agreement dated as of February 20, 1981 (hereinafter called the "Inden-
ture," the defined terms therein, not otherwise defined herein, being used
herein with the same meanings), between the Owner and Mercantile-Safe
Deposit and Trust Company, as Loan Trustee thereunder (hereinafter, to-
gether with its successors and assigns, called the "Loan Trustee"), shall
be made only from the income and proceeds from the Trust Indenture Estate
and shall be payable by the Loan Trustee only to the extent that the Loan
Trustee shall have sufficient income or proceeds from the Trust Indenture
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Estate to make such payments to the holder hereof in accordance with the
terms of Article III or Article V of the Indenture; and each holder hereof,
by its acceptance of this Secured Note, agrees that it will look solely to
the income and proceeds from the Trust Indenture Estate to the extent
available for distribution to the holder hereof as provided in the Inden-
ture and that neither the Owner nor the Loan Trustee shall be personally
liable to the holder hereof for any amounts payable under this Secured Note
or the Indenture except as expressly provided in Section 6.10 of the
Indenture and except as to the Owner for any fraud or jjntentional misrepre-
sentation by the Owner. Principal, premium, if any, and interest shall be
payable on the respective due dates at the office of the Loan Trustee at
2 Hopkins Plaza, Baltimore Maryland 21201, or at the office of any succes-
sor Loan Trustee, in immediately available funds.

The Secured Notes are issuable only as registered Notes in the
denominations of $50,000 or any amount greater than $50,000. As provided
in the Indenture, and subject to certain limitations therein set forth, the
transfer or exchange of this Secured Note may be registered on the register
maintained therefor by the Loan Trustee at its office at 2 Hopkins Plaza,
Baltimore, ^feryland 21201.

The Owner and the Loan Trustee may deem and treat the person in
whose name this Secured Note shall have been issued and registered as the
absolute owner and holder hereof for the purpose of receiving payment of
all amounts payable by the Owner with respect to this Secured Note and for
all other purposes, and neither the Owner nor the Loan Trustee shall be
affected by any notice to the contrary.

Each holder hereof by its acceptance of this Secured Note agrees
that, except as otherwise provided in Article V of the Indenture, each
payment received by it hereunder shall be applied, first, to the payment of
accrued interest on this Secured Note to the date of such payment and
second, to the payment of the principal amount of and premium, if any, on
this Secured Note then due (whether by maturity, prepayment, acceleration
or otherwise). The balance, if any, remaining thereafter shall be retained
by the Loan Trustee for disposition pursuant to the Indenture.

This Secured Note is one of the Secured Notes to which reference
is made in the Indenture which has been issued by the Owner pursuant to the
terms of the Indenture. Reference is hereby made to the Indenture for a
statement of the rights of the holder of, and the nature and extent of the
security for, this Secured Note and of the rights of the holders of, and
the nature and extent of the security for, the other Secured Notes and of
certain rights of the Owner, including the right to purchase the Secured
Notes as contemplated by Article V of the Indenture, as well as for a
statement of the terms and conditions of the trusts created by the Inden-
ture, to all of which terms and conditions each holder hereof agrees by its
acceptance of this Secured Note.

-7-



This Secured Note is not subject to prepayment except as con-
templated by Article III and Article IV of the Indenture, and in such
instances there shall be no prepayment fee or penalty except as specifi-
cally provided in said Article III. Upon the occurrence of an Event of
Default under and as specified in the Indenture, the principal hereof and
the interest accrued and unpaid thereon, under certain circumstances
specified in the Indenture, may become forthwith due and payable, which ac-
celeration may thereafter be terminated under certain circumstances speci-
fied in the Indenture.

Unless the certificate of authentication hereon has been executed
by or on behalf of the Loan Trustee by manual signature, this Secured Note
shall not be entitled to any benefit under the Indenture, or be valid or
obligatory for any purpose.

IN WITNESS WHEREOF, the Owner has caused this Secured Note to be
executed in its corporate name by one of its authorized officers as of the
date hereof.

Dated:

REPUBLIC NATIONAL LEASING CORPORATION

By:
Title:

[FORM OF LOAN TRUSTEE'S CERTIFICATE OF AUTHENTICATION]

This is one of the Secured Notes to which reference is made in
the within-mentioned Indenture.

MERCANTILE-SAFE DEPOSIT AND TRUST
[corporate seal] COMPANY

as Loan Trustee,

By:
attest - Authorized Officer

THIS SECURITY WAS SOLD IN A PRIVATE PLACEMENT, WITHOUT REGISTRATION UNDER
THE SECURITIES ACT OF 1933 OR ANY STATE SECURITIES ACT, AND MAY NOT 'BE
TRANSFERRED BY THE HOLDER' OF THIS SECURITY SUCH WITHOUT REGISTRATION OR
EXEMPTION FROM REGISTRATION
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(b) All Secured Notes shall bear a legend in substantially the
following form: "This security was sold in a private placement, without
registration under the Securities Act of 1933 or any state securities act,
and nay not be transferred by the holder of this security without such
registration or exemption frcm registration."

SECTION 2.02. Terms of Secured Notes. (a) Upon receipt frcm
the Interim Lender of funds of the type and in the principal amount of each
Secured Note to be issued by the Owner to the Interim Lender on the Closing
Date pursuant to the Participation Agreement, the Owner shall deliver to
the Interim Lender one or more duly executed Secured Notes, dated such
Closing Date, in an aggregate amount equal to the amount of funds delivered
by or on behalf of the Interim Lender. The Secured Notes so delivered to
the Interim Lender on such Closing Date shall be in such denominations
(which shall be $50,000 or any amount greater than $50,000) and issued and
registered in such names as the Interim Lender or its special counsel may
specify by telephone or telegram to the Owner at least one Business Day
prior to the Closing Date or, in the absence of such specification, one
Secured Note registered in the name of the Interim Lender. Each Secured
Note shall bear interest on the principal amount thereof from time to time
outstanding frcm the date thereof until June 30, 1981, at a rate per annum
equal to the Interbank Rate offered to Credit Lyonnais, New York branch,
for a sum equal to the principal sums of all Secured Notes issued or such
Closing Date and for a term equal to the number of days frcm such Closing
Date to June 30, 1981, plus 1.00%, and frcm June 30, 1981 until the prin-
cipal is paid at the rate of 15.25% per annum (computed in each case on
the basis of a 360-day year of twelve 30-day months). The interest and
principal of such Secured Note shall be payable as follows: (i) one in-
stallment of interest only on June 30, 1981 and (ii) thereafter in 40
consecutive installments of principal and interest on each January 2 and
July 2, commencing January 2, 1982, and ending on July 2, 2001, each in an
amount equal to the percentage of the original principal amount of such
Secured Note set forth in Schedule B to this Indenture, except that the
last such payment of principal and interest shall in all events be in
an- amount sufficient to discharge the accrued interest on, and unpaid
principal of, such Secured Note. Each Secured Note shall bear interest
(computed on the basis of a 360-day year of twelve 30-day months) at 16.25%
per annum, or at such lesser rate as shall be the highest rate a borrower
such as the Owner may pay by law, on any part of principal and (to the
extent permitted by applicable law) interest not paid when due for any
period during which the same shall be overdue.

The Owner may, but shall not be obligated to, pay the interest to
become due on any January 2 or July 2 on all (but not less than all) of the
Secured Notes not more than five Business Days prior to such January 2 or
July 2 in immediately available funds in such amount at the office of the
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Loan Trustee. The Loan Trustee shall hold such amount as part of the Trust
Indenture Estate and apply such amount, together with payments of Basic
Rent under Section 5 of the Lease, in the manner provided in Section 3.01
hereof; provided, however, that the payment of any such amount by the Owner
shall not relieve the Lessee of making any payment of Rent under Section 5
of the Lease or any other amount payable under the Lease or reduce the
amount of any such payment.

SECTION 2.03. Payments from Trust Indenture Estate Only. All
payments to be made by the Owner or the Loan Trustee under the Secured
Notes and under this Indenture shall be made only from the income and the
proceeds from the Trust Indenture Estate and only to the extent that the
Loan Trustee shall have sufficient income or proceeds from the Trust
Indenture Estate to make such payments to each holder of a Secured Note in
accordance with Article III or Article V hereof. Each holder of a Secured
Note, by its acceptance of such Secured Note, agrees that it will look
solely to the income and proceeds from the Trust Indenture Estate to
the extent available for distribution to such holder as herein provided and
that neither the Owner nor the Loan Trustee shall be personally liable to
the holder of any Secured Note for any amounts payable under any Secured
Note or this Indenture except as to the Owner as expressly provided in
Section 6.10 hereof, and except for any fraud or intentional misrepresen-
tation by the Owner.

SECTION 2.04. Method of Payment. The principal of, premium, if
any, and interest on each Secured Note will be payable on their respec-
tive due dates at the office of the Loan Trustee at 2 Hopkins Plaza,
Baltimore, Maryland 21201, or at the office of any successor Loan Trustee,
in immediately available funds. If such payment or any other payment
required to be made in immediately available funds is made by federal funds
wire transfer, the payer's obligation for timely payment shall be fulfilled
by the payer's initiating such transfer, obtaining therefor a wire transfer
number and notifying the payee of such number. Notwithstanding the fore-
going or any provision in any Secured Note to the contrary, the Loan
Trustee will pay from the.Trust Indenture Estate, if so requested by the
holder of any Secured Note by written notice given to the Loan Trustee
at any time (but not less than five business days before any payment
hereunder), all amounts payable by the Loan Trustee to such holder (i) by
transferring the amount to be distributed to such holder by wire of im-
mediately available funds to such bank in the United States, including, a
Federal Reserve Bank, as shall have been specified in such notice, for
credit to the account of such holder maintained at such bank, (ii) by
making a draft in immediately available funds available to such holder, at
such address as such holder shall have specified in such notice or (iii) by
any other method requested by such holder which is acceptable to the Loan
Trustee. The information in Schedule C attached hereto with respect to the
Purchaser shall meet the requirement of notice with respect to the matters
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specified therein. In the case of the final payment with respect to any
Secured Note, such Secured Note shall be surrendered to the Loan Trustee
for cancellation. In the case of any partial prepayment of the principal
of any Secured Note, such Secured Note may be surrendered to the Loan
Trustee, in exchange for a new Secured Note pursuant to Section 4.04 here-
of. In other cases, if the holder so elects, payment shall be made without
any presentment or surrender of any Secured Note. The Owner and the Loan
Trustee may deem and treat the person in whose name any Secured Note shall
have been issued and registered as the absolute owner and holder of such
Secured Note for the purpose of receiving payment of all amounts payable by
the Owner with respect to such Secured Note and for all other purposes, and
neither the Owner nor the Loan Trustee shall be affected by any notice to
the contrary.

The Owner agrees that, notwithstanding any provision of any
Secured Note or of this Section 2.04 to the contrary, if the holder of a
Secured Note is an original party to the Participation Agreement or a
nominee thereof the Loan Trustee will pay to such holder in the manner
specified by such holder, all amounts payable in respect of principal,
premium, if any, and interest on such Secured Note without presentment
thereof and without any notation of such payment being made on such Secured
Note. In the event such holder shall sell, transfer or otherwise dispose
of any Secured Note, such holder will, prior to the delivery of such
Secured Note, make or cause to be made a notation thereon of the date to
which interest has been paid thereon, and if. not theretofore made, a
notation on such Secured Note of the extent to which payment has been made
on account of the principal thereof and shall cause written confirmation of
such notations to be forwarded to the Loan Trustee.

SECTION 2.05. Termination of Interest in Trust Indenture
Estate. A holder of a Secured Note shall have no further interest in, or
other right with respect to, the Trust Indenture Estate and this Indenture
shall terminate when and if all obligations of the Owner under this Inden-
ture have been performed and the principal of, premium, if any, and inter-
est on all Secured Notes held by such holder and all other sums payable to
such holder hereunder and under such Secured Notes shall have been paid in
full.

SECTION 2.06. Registration of Secured Notes? Registration of
Transfer and Exchange. The Loan Trustee shall maintain at its office a
register for the purpose of registering transfers and exchanges of Secured
Notes. A holder of a Secured Note intending to transfer any of the
outstanding Secured Notes held by such holder to a new payee, or to ex-
change any of such outstanding Secured Notes for new Secured Notes of
authorized denominations, shall surrender such outstanding Secured Note or
Secured Notes at the Corporate Trust Office of the Loan Trustee, together
with a written request fron such holder for the issuance of a new Secured
Note or Secured Notes, specifying the name and address of the new payee or
payees. If required by the Loan Trustee, the Secured Note or Secured
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Notes so surrendered shall be duly endorsed, or be accompanied by a
written instrument of transfer in form satisfactory to the Loan Trustee
duly executed by such holder or his duly authorized attorney. Promptly
upon receipt of such documents the Loan Trustee will cause the Owner
to execute and the Loan Trustee will authenticate arid deliver a new
Secured Note or Secured Notes of the same type in the same aggregate
original face amount and dated the same date or dates as the Secured Note
or Secured Notes surrendered, and in such denomination or denominations
and registered in the name of and payable to the order of such payee or
payees as shall be specified in the written request from such holder;
provided, however, that if more than one new Secured Note is to be
issued upon a transfer or exchange of an outstanding Secured. Note, the
denomination of each such new Secured Note shall be not less than $50,000
(except for any required balance pieces). The Loan Trustee shall make
a notation on each new Secured Note of the amount of all payments of
principal previously made on the old Secured Note or Notes with respect to
which such new Secured Note is issued and the date to which interest on
such old Secured Note or Notes has been paid. The Loan Trustee shall not
be required to transfer or exchange any surrendered Secured Note as above
provided during the period of five Business days preceding the due date of
any payment on such Secured Note.

SECTION 2.07. Mutilated, Destroyed, Lost or Stolen Secured
Notes. If any Secured Note shall become mutilated, destroyed, lost or
stolen, the Loan Trustee shall, upon the written request of the holder of
such Secured Note, cause the Owner to execute, and the Loan Trustee shall
authenticate and deliver to such holder, in replacement thereof, a new
Secured Note of the same type in the same face amount and dated the same
date as the Secured Note so mutilated, destroyed, lost or stolen. If the
Secured Note being replaced has become mutilated, such Secured Note shall
be surrendered to the Loan Trustee. If the Secured Note being replaced has •
been destroyed, lost or stolen, the holder of such Secured Note shall
furnish to the Loan Trustee and the Owner such security or indemnity as may
be required by them to save each of them harmless and evidence satisfactory
to the Loan Trustee and the Owner of the destruction, loss or theft of
such Secured Note and the ownership thereof; provided, however, that if the
holder of such Secured Note is an original party to the Participation
Agreement, the written undertaking of such holder delivered to the Loan.
Trustee and the Owner shall be sufficient security and indemnity.

SECTION 2.08. Payment of Expenses on Transfer. Upon the
issuance of a new Secured Note or Secured Notes pursuant to Section 2.06 or
2.07 hereof or the transfer of a Secured Note by a Participant pursuant to
Section 2.04 hereof, the Loan Trustee may require from the party requesting
such new Secured Note or Notes payment of a sum sufficient to reimburse the
Owner and the Loan Trustee for, or to provide funds for, the payment of
any tax or other governmental charge or any charges and expenses connected
with such tax or other governmental charge paid or payable by the Owner
or the Loan Trustee in connection with such issuance.
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ARTICLE III

RECEIPT, DISTRIBUTION AND APPLICATION
OF INCOME FROM THE TRUST INDENTURE ESTATE

SECTION 3.01. Receipt of Funds, (a) Except as otherwise pro-
vided in Section 3.03 hereof, each of the payments of Rent (including
those payable with respect to any renewal of the Lease), as well as any
interest on overdue installments of such Rent, received by the Loan Trustee
as part of the Trust Indenture Estate shall be distributed by the Loan
Trustee on the date on which such payment is due from the Lessee (or as
soon thereafter as such payment shall be received by the Loan Trustee) in
the' following order of priority; first, so much of such payment as shall be
required to pay in full the interest (including interest on overdue
principal or interest) then due under all outstanding Secured Notes shall
be distributed to the holders of such Secured Notes ratably, in the pro-
portion that the amount of interest then due under each such Secured Note
bears to the aggregate amount of interest then due under all such Secured
Notes; second, so much of such payment as shall be required to pay in full
the aggregate principal amount then due (whether by maturity, prepayment,
acceleration or otherwise) under all outstanding Secured Notes shall be
distributed to the holders of such Secured Notes ratably, in the proportion
that the principal amount then due under each such Secured Note bears to
the aggregate principal amount then due under all such Secured Notes; and
third, the balance, if any, of such payment remaining thereafter shall be
distributed to the Owner.

(b) Each of the payments made by the Owner to the Loan Trustee
with respect to payment of interest on the Secured Notes shall be distrib-
uted by the Loan Trustee on the date on which such payment is due (or as
soon thereafter as such payment shall be received by the Loan Trustee) in
the manner set forth in the first clause of Section 3.01 (a) immediately
preceding.

SECTION 3.02. Prepayments. Except as otherwise provided in
Section 3.03 hereof, if the Owner delivers to the Loan Trustee (a) notice
duly delivered pursuant to Section 11 of the Lease by the Lessee to
the Owner of a Casualty Occurrence with respect to a Unit or (b) notice
duly delivered pursuant to Section 4(b) of the Lease by the Lessee to the
Owner of a termination of the Lease with respect to a Unit, vhich notice
has not been rescinded pursuant to Section 4(b), the Loan Trustee shall
cause to be prepaid, without premium, in accordance with and subject to the
provisions of Article IV hereof, on (i) the date on which the Casualty Loss
Value for such Unit is paid to the Owner under the Lease, or (ii) if the
Lease as to such Unit has terminated pursuant to Section 4(b) of the Lease,
the Termination Date specified in said Section 4(b), as the case may be,
Secured Notes originally issued on the Delivery Date for such Unit in an
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aggregate principal amount equal to the product obtained by multiplying the
principal amount of such Secured Notes outstanding at the time of such
prepayment by a fraction, the numerator of which shall be Lessor's Cost of
such Unit and the denominator of vMch shall be Lessor's Cost of all Units
having the same Delivery Date and still subject to the Lease (including
such Unit). The amount paid to the Loan Trustee under Section 11 or
Section 4(b), as the case may be, of the Lease as (y) the Casualty Loss
Value for a Unit or (z) the Termination Value for a Unit (together with any
amounts received by the Loan Trustee under Section 4(b) of the Lease which
are to be applied in reduction of the Lessee's obligation to pay such
Termination Value), as the case may be, shall be distributed in the fol-
lowing order of priority: first, so much of such payment or other amounts
as shall be required to prepay the Secured Notes to be prepaid, together
with interest accrued on the principal amount prepaid to the date of
prepayment, shall be applied to such prepayment on the date fixed for such
prepayment (or as soon thereafter as the Secured Notes to be prepaid shall
be surrendered to the Loan Trustee in accordance with Section 4.04 hereof);
and second, the balance, if any, of such payment or other amounts remaining
after such prepayment, or provision therefor shall be distributed on the
date fixed for such prepayment to the Owner.

SECTION 3.03. Payment After Event of Default. All payments
received and amounts realized by the Loan Trustee as part of the Trust
Indenture Estate after an Event of Default shall have occurred and be
continuing and after the Loan Trustee has declared the Lease to be in
default pursuant to Section 19 thereof (including any amounts realized
by the Loan Trustee frcm the exercise of any remedies pursuant to Section
19 of the Lease), as well as all payments or amounts then held by the
Loan Trustee as part of the Trust Indenture Estate while such Event of
Default shall be continuing (except any amounts held by the Loan Trustee
for prepayment of Secured Notes or portions thereof which became due
and payable before the Loan Trustee declared the Lease to be in default),
shall be distributed forthwith by the Loan Trustee in the following order
of priority: first, so much of such payments or amounts as shall be
required to reimburse the Loan Trustee for any tax, expense or other loss
(including reasonable attorneys' fees and disbursements, which shall
include attorneys' fees and disbursements on appeal) incurred by the Loan
Trustee (to the extent not previously reimbursed and to the extent incurred
in connection with its duties as Loan Trustee) and to pay the reasonable
remuneration of the Loan Trustee shall be distributed to the Loan Trustee;
second, so much of such payments or amounts as shall be required to re-
imburse any holders of Secured Notes for any expanses incurred pursuant to
Section 6.04 hereof shall be distributed to such holders ratably, in pro-
portion to the expenses incurred by each such holder; third, so much
of such payments or amounts remaining as shall be required to pay the
interest accrued to the date of distribution under all outstanding Secured
Notes shall be distributed to the holders of such Secured Notes ratably, in
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the proportion that the amount of interest so accrued under each such
Secured Note bears to the aggregate amount of interest so accrued under
all such Secured Notes; fourth, so much of such payments or amounts
remaining as shall be required to pay in full the aggregate unpaid prin-
cipal amount (without premium) of all outstanding Secured Notes shall be
distributed to the holders of such Secured Notes ratably, in the propor-
tion that the unpaid principal amount of each such Secured Note bears to
the aggregate unpaid principal amount of all such Secured Notes; and
fifth, the balance, if any, of such payments or amounts remaining there-
after shall be distributed to the Owner.

SECTION 3.04. Application of Payments According to Lease Pro-
visions . Except as otherwise provided in Section 3.03 hereof, any payments
received by the Loan Trustee provision for the application of which is
made in the Lease or the Participation Agreement and all payments received
by the Loan Trustee which are not part of the Trust Indenture Estate shall
be applied as provided in the Lease or the Participation Agreement, as the
case may be.

SECTION 3.05. Other Payments. Except as otherwise provided in
Sections 3.03 and 3.04 hereof, (i5 any payments received by the Loan
Trustee for which no provision as to the application thereof is made in the
Lease or the Participation Agreement or elsewhere in this Article III, (ii)
all payments received and amounts realized by the Loan Trustee under the
Lease or otherwise with respect to the Leased Equipment (including,
without limitation, all amounts realized upon the sale of the Leased
Equipment after the termination of the Lease with respect thereto), to the
extent received or realized at any time after payment in full of the
principal of, premium, if any, and interest on all Secured Notes has
been made or duly provided for, and (iii) any other amount remaining as
part of the Trust Indenture Estate after payment in full of the principal
of, premium, if any, and interest on all Secured Notes has been made or
duly provided for, shall be distributed by the Loan Trustee in the follow-
ing order of priority, first, in the manner provided in clause " first" of
Section 3.03 hereof; and second, in the manner provided in clause~'Tsecond"
of Section 3.03 hereof; and third, in the manner provided in clause "fifth"
of Section 3.03 hereof.

SECTION 3.06. Distribution After Event of Default. Anything in
this Article III to the contrary notwithstanding, after the Loan Trustee
shall have actual knowledge of an Event of Default (or other event which
after notice or lapse of time or both would constitute an Event of De-
fault), all amounts which, but for the provisions of this Section 3.06,
would otherwise be distributed by the Loan Trustee to the Owner shall be
held by the Loan Trustee as part of the Trust Indenture Estate and, if such
Event of Default or other event shall cease to be continuing prior to the
time such amounts are distributed pursuant to Section 3.03 hereof, such
amounts shall be distributed in accordance with Section 3.04, or if such
Section is not applicable, to the Owner.
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SECTION 3.07. Payment to Owner. The Loan Trustee will pay,
if so requested by the Owner by written notice given to the Loan Trustee
at any time (but not less than five Business Days before any payment
hereunder), all amounts payable by the Loan Trustee to the Owner pursuant
to this Article III (i) by transferring the amount to be distributed to the
Owner by wire of immediately available funds to such bank in the United
States, including a Federal Reserve Bank, as shall have been specified in
such notice, for credit to the account of the Owner maintained.at such
bank, (ii) by making a draft in immediately available funds available to
the Owner, at such address as the Owner shall have specified in such
notice or (iii) by any other method requested by the Owner which is
acceptable to the Loan Trustee. The information in Schedule C attached
hereto with respect to the Owner shall meet the requirement of notice
with respect to the matters specified therein.

ARTICLE IV

PREPAYMENT OF SECURED NOTES

SECTION 4.01. Applicability of Article. Prepayment of Secured
Notes, if required by any provision of Article III hereof, shall be made
in accordance with such provisions and this Article IV.

SECTION 4.02. Selection of Secured Notes to be Prepaid. If
less than all of the outstanding Secured Notes are to be prepaid at any
time, the Loan Trustee shall select the Secured Notes or portions of
Secured Notes to be prepaid in the following manner: the Loan Trustee
shall prorate the aggregate principal amount of Secured Notes to be prepaid
among all holders of Secured Notes at the time outstanding in proportion
(calculated to the nearest $1) to the respective aggregate unpaid principal
amounts of Secured Notes held by each holder and shall then, in its dis-
cretion, select for prepayment fron the Secured Notes held by each holder
specific Secured Notes or portions thereof. If any holder of two or
more Secured Notes shall have so requested by written notice to the Loan
Trustee, any of such Secured Notes as shall have been specified by such
holder in such notice shall be treated for purposes of this Section 4.02
as held by separate holders,

SECTION 4.03. Notice of Prepayment. Within 5 Business Days
after its receipt of any of the notices with respect to events giving rise
to prepayment of the Secured Notes pursuant to Section 3.02 hereof, the
Loan Trustee shall give notice of prepayment to each holder of a Secured
Note to be prepaid in whole or in part specifying the date of prepayment,
which date shall be the date specified in such notice received by the Loan
Trustee. Such notices shall (i) specify the provisions of this Indenture
pursuant to which such prepayment is to be made and the aggregate amount of
such prepayment, (ii) if less than all outstanding Secured Notes are to be
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prepaid, specify the principal amount and number of each Secured Note to be
prepaid, (iii) designate the date for such prepayment in accordance with
this Section 4.03, and (iv) state that on said date there will become and
be due and payable upon each such Secured Note, at the Corporate Trust
Office of the Loan Trustee, the amount of the principal thereof and
premium, if any, so specified, together with accrued interest on such
specified principal amount to said date, and that from and after said date
interest on such specified amount shall cease to accrue. Such written
notice or notices shall be given in the manner specified in Section 10.05
hereof.

SECTION 4.04. Surrender of Secured Notes and Payment. If any
notice of prepayment shall have been given as provided in Section 4.03
hereof, the Secured Notes (or specified portions thereof) designated for
prepayment shall become due and payable on the date and at the place
specified in said notice in accordance with Section 2.04 hereof, together
with interest accrued on the principal amounts to be prepaid to the pre-
payment date and premiums, if any. Upon presentation and surrender of any
Secured Note to be prepaid in part only, the Loan Trustee will cause the
Owner to execute, and the Loan Trustee will authenticate and deliver,
without charge to the holder thereof, one or more new Secured Notes having
an aggregate face amount determined by multiplying the face amount of the
Secured Note so prepaid by a fraction, the numerator of vfoich is the unpaid
principal amount of said Secured Note inmediateiy after such prepayment and
the denominator of which is the unpaid principal amount of such Secured
Note immediately prior to such prepayment. Each Secured Note so issued
shall be dated the same date and payable to the order of the same payee
as the Secured Note so surrendered and shall indicate the then unpaid
principal amount of such Note. All Secured Notes surrendered for prepay-
ment as a whole or in part pursuant to this Article IV shall be forthwith
cancelled by the Loan Trustee.

SECTION 4.05. Cessation of Interest. If any Secured Note or
specified portion thereof shall have become due and payable as provided
in Section 4.04 hereof and the Loan Trustee shall have received funds
available and in amount sufficient to effect such prepayment, interest
shall cease to accrue on such Secured Note or specified portion thereof on
and after the date specified for prepayment thereof.

ARTICLE V

REMEDIES OF THE LOAN TRUSTEE

SECTION 5.01. Occurrence of Event of Default; Acceleration.
(a)(i) If the Owner shall default in performance of any of its obligations
hereunder, under any Secured Note or under the Participation Agreement
and such default shall continue for twsnty (20) days after written notice
thereof to the Owner from the Loan Trustee (hereinafter in this Article V
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called an "Owner Defeult") and so long as such default shall thereafter be
continuing, or (ii) if an Event of Default shall have occurred and the
Lease shall have been declared in default, then, and in every such case,
subject however, to the Owner's rights under Section 5.03 hereof, the Loan
Trustee, as assignee hereunder of the Lease or as secured party hereunder
of the property included in the Trust Indenture Estate or otherwise, may,
and when required pursuant to the provisions of Article VI hereof shall,
exercise any or all of the rights and powers and pursue any and all of the
remedies pursuant to Section 19 of the Lease and this Article V and may
take possession of all or any part of the properties (hereinafter in this
Article V called the "Mortgaged Property") covered or intended to be
covered by the lien created hereby or pursuant hereto and may exclude the
Owner, the Lessee and all persons claiming under any of them wholly or
partly therefrom.

r

(b) (i) In the event the Loan Trustee shall at any time declare the
Lease to be in default pursuant to Section 19 thereof, or (ii) upon the
occurrence of any Owner Default and at any time thereafter so long as the
same shall be continuing, the Loan Trustee may by written notice to the
Owner declare the entire principal amount of all Secured Notes to be due
and payable, whereupon the unpaid principal amount of all Secured Notes
then outstanding with accrued interest thereon shall immediately become due
and payable without further act or notice of any kind.

SECTION 5.02. Taking Possession of Mortgaged Property; Rights
of Loan Trustee. The Owner agrees, to the full extent that it law-
fully may, that, in case (i) one or more of the Events of Default shall
have occurred and be continuing and after the Lease shall have been de-
clared in default, or (ii) upon the occurrence of any Owner Default and at
any time thereafter so long as the same shall be continuing, then, and in
every such case, the Loan Trustee may take possession, of all or any part
of the Mortgaged Property and may exclude the Owner and all persons
claiming under the Owner wholly or partly therefrom. The Loan Trustee may,
if at the time such action may be lawful and always subject to conpliance
with any mandatory legal requirements, either with or without taking
possession and either before or after taking possession, and without
instituting any legal proceedings whatsoever, sell all and singular the
Mortgaged Property and all estate, right, title, interest, claim and demand
therein, at one or more public or private sales, as an entirety or other-
wise, and at such time and place and upon such terms as the Loan Trustee
may fix and specify in the notice of 'sale to be given to the Owner in
writing at least fifteen (15) days prior to the date of such sale , or as
may be required by law. At any such sale the holder of all outstanding
Secured Notes, or its agent may, to the extent permitted by applicable law,
bid for and purchase all or part of the Mortgaged Property offered for
sale, may use any claim for amounts then due and payable to such holder by
the Owner under the Secured Notes or otherwise, or damage to such holder
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resulting from the breach by the Owner of any of the agreements, covenants
or provisions herein or in the Participation Agreement as a credit against
the purchase price and, upon compliance in full with the terms of such
sale, may hold, retain, and dispose of such Mortgaged Property without
further accountability therefor to the Owner or any other party.

To. the extent that it lawfully may, the Owner agrees that
it will not at any time insist upon, or plead, or in any manner whatever
claim or take any benefit or advantage of, any applicable present or future
stay, extension or moratorium law which may affect observance or per-
formance of the provisions of this Indenture or the Secured Notes; nor
claim, take or insist upon any benefit or advantage of any present or
future law providing for the valuation or appraisal of the Mortgaged
Property or any portion thereof prior to any sale or sales thereof which
may be made under or by virtue of this Article V; nor after any such sale
or sales, claim or exercise any right, under any applicable present or
future law or otherwise, to redeem the Mortgaged Property or any portion
thereof so sold; and the Owner, to the extent that it lawfully may,
expressly waives all benefit or advantage of any such law or laws, and
covenants not to hinder, delay or impede the exercise of any right or
remedy herein permitted to be exercised by the Loan Trustee, but to suffer
and permit the exercise of every such right or remedy as though no such law
or laws were in effect. The Owner, for itself and all who may claim under
it, waives, to the extent that it lawfully may, all right to have the
Mortgaged Property or any other security for the Secured Notes or any
thereof marshalled upon any foreclosure. At the request of the Loan
Trustee, the Owner shall promptly execute and deliver to the Loan Trustee
such instruments of title and other documents as the Loan Trustee may
deem necessary or advisable to enable the Loan Trustee or an agent or
representative designated by the Loan Trustee, at such time or times and
place or places as the Loan Trustee may specify, to obtain possession of
all or any part or any rights in respect of the Mortgaged Property to
the possession of which the Loan Trustee shall at the time be entitled
hereunder. If the Owner shall for any reason fail to execute and deliver
such instruments and documents after such demand by the Loan Trustee, the
Loan Trustee may (a) obtain a judgment conferring on the Loan Trustee the
right to immediate possession and requiring the Owner to deliver such
instruments and documents to the Loan Trustee, to the entry of which
judgment the Owner hereby specifically consents, and (b) pursue all or part
of such Mortgaged Property wherever it may be found and may enter any of
the premises of the Lessee wherever such Mortgaged Property may be, or may
be supposed to be, and search for such Mortgaged Property and take posses-
sion of and remove such Mortgaged Property. Upon every such taking of
possession, the Loan Trustee may, from time to time, at the expense of
the Trust Indenture Estate, make all such reasonable expenditures for
maintenance, insurance, repairs, replacements, alterations, additions
and improvements to and of the Mortgaged Property, as the Loan Trustee
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may deem proper. In each such case, the Loan Trustee shall have the right
to use, operate, store, control or manage the Mortgaged Property and to
carry on the business and to exercise all rights and powers of the Owner
relating to the Mortgaged Property as the Loan Trustee shall deem best,
including the right to enter into any and all such agreements with respect
to the maintenance, operation, leasing, storage or disposition of the
Mortgaged Property or any part thereof as the loan Trustee may determine;
and the Loan Trustee shall be entitled to collect and receive all tolls,
rents, revenues, issues, income, products and profits of the Mortgaged
Property and every part thereof, without prejudice, however, to the right
of the Loan Trustee under any provision of this Indenture to collect and
receive all cash held by, or required to be deposited with, the Loan
Trustee hereunder. Such tolls, rents, revenues, issues, income, products
and profits shall be applied to pay the expenses of holding and operating
the Mortgaged Property and of conducting the business thereof, and of all
maintenance, repairs, replacements, alterations, additions and improve-
ments, and to make all payments which the Loan Trustee may be required or
may elect to make, if any, for taxes, assessments, insurance or other
proper charges upon the Mortgaged Property or any part thereof (including
the employment of engineers and accountants to examine, inspect and
make reports upon the properties and books and records of the Owner), and
all other payments which the Loan Trustee may be required or authorized to
make under any provision of this Indenture, as well as just and reasonable
compensation for the services of the Loan Trustee, and of all persons
properly engaged and employed by the Loan Trustee.

SECTION 5.03. Certain Rights of Owner. The Loan Trustee
shall give the holders of the Secured Notes and the Owner prompt telephonic
and written notice of any Event of Default of which the loan Trustee has
actual knowledge (as provided in Section 6.01 hereof) and shall give the
holders of the Secured Notes and the Owner not less than ten (10) days'
prior written notice of the date (herein called the "Enforcement Date") on
which the Loan Trustee will exercise any remedy or remedies pursuant to
Sections 5.01 and 5.02 hereof. If an Event of Default shall have occurred
and be continuing, the Owner shall have the following rights hereunder:

(a) Right to Cure. If as a result of the occurrence of an Event
of Default in respect of the payment of Basic Rent under the Lease, the
Loan Trustee shall have insufficient funds to pay any payment of principal
and interest on any Secured Note on the day it becomes due and payable,
the Owner may, but shall not be obligated to, pay to the Loan Trustee
prior to the Enforcement Date, an amount equal to any principal and inter-
est (including interest, if any, on overdue payments of principal and
interest) then due and payable on the Secured Notes. If the Owner makes
such payment prior to the Enforcement Date, such payment shall be deemed to
cure any Event of Default in- respect of the nonpayment by the Lessee of
Basic Rent under the Lease; provided, however, that such right to cure
shall be subject to the following limitations:
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(i) no more than two consecutive Events of Default in
respect of the payment of Basic Rent may be cured through the
exercise of such right; and

(ii) no more than six Events of Default in respect of the
payment of Basic Rent may be cured through the exercise of such
right.

Except as hereinafter in this Section 5.03(a) provided, the Owner, upon
exercising the right to remedy any such Event of Default, shall not obtain
any lien, charge or encumbrance of any kind on the Leased Equipment or any
part thereof or any part of the Trust Indenture Estate or on account of
costs or expenses incurred in connection with the exercise of such right
nor shall any claims of the Owner against the Lessee or any other party
for the repayment of such costs or expenses impair the prior right and
security interest of the Loan Trustee in and to the Trust Indenture
Estate. Upon such payment by the Owner of the amount of principal and
interest then due and payable on the Secured Notes, the Owner shall be
subrogated to the rights of the Loan Trustee and the holders of the Secured
Notes in respect of the Basic Rent which was overdue at the time of such
payment and interest payable by the Lessee on account of its being overdue,
and therefore, if no other Event of Default shall have occurred and be
continuing and if all principal and interest payments due on the Secured
Notes have been paid at the time of receipt by the Loan Trustee of such
Basic Rent, the Owner shall be entitled to receive such Basic Rent and
such interest upon receipt thereof by the Loan Trustee; provided, however,
that (i) in the event the principal and interest on the Secured Notes shall
have at any time become due and payable pursuant to Section 5.01(b) hereof,
such subrogation shall, until all principal of and interest on all Secured
Notes shall have been paid in full, be subordinate to the rights of the
Loan Trustee and the holders of the Secured Notes in respect of such
payment of Basic Rent and such interest on such overdue Basic Rent, and
(ii) the Owner shall not be entitled to seek to recover any such payment
(or any payment in lieu thereof) except pursuant to the foregoing sub-
ordinated right of subrogation.

(b) Option to Purchase Secured Notes. At any time after the Lease has
been declared in default pursuant to Section 19 thereof and upon the
written request of the Owner, each holder of a Secured Notes agrees that
it will, upon receipt from the Owner of an amount equal to the aggregate
unpaid principal amount of all Secured Notes then held by such holder,
together with accrued interest thereon to the date of payment, plus any
other sums then due and payable to such holder hereunder or under the
Participation Agreement, the Lease or the Secured Notes, forthwith sell,
assign, transfer and convey to the Owner (without recourse or warranty of
any kind), all of the right title and interest of such holder in and to
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this Indenture, the Trust Indenture Estate and the Secured Notes held by
such holder, and the Owner shall assume all of such holder's obligations
under the Participation Agreement. If the Owner shall so request, such
holder will comply with all the provisions of Section 2.06 hereof to
enable new Secured Notes to be issued to the Owner in such denoninations
and registrations as the Owner shall request. All charges and expenses
required pursuant to Section 2.08 hereof in connection with the issuance of
any such new Secured Note shall be paid by the Owner.

SECTION 5.04. Remedies Cumulative. Each and every right, power
and remedy herein specifically given to the loan Trustee in this Indenture
or otherwise existing shall be cumulative and shall be in addition to every
other right, power and remedy herein specifically given or now or hereafter
existing at law, in equity or by statute, and each and every right, power
and remedy whether specifically herein given or otherwise existing may be
exercised from time to time and as often and in such order as may be deemed
expedient by the Loan Trustee, and the exercise or the beginning of the
exercise of any power or remedy shall not be construed to be a waiver of
the right to exercise at the same time or thereafter any other right,
power or remedy. No delay or emission by the Loan Trustee, in the exercise
of any right, remedy or power or in the pursuance of any remedy shall
impair any such right, power or remedy or be construed to be a waiver of
any default on the part of the Owner or the Lessee or to be an acquiescence
therein. No waiver by the Loan Trustee of any Owner Default or Event of
Default shall be deemed to be a waiver of any other or similar, previous or
subsequent Owner Default or Event of Default.

SECTION 5.05. Discontinuance of Proceedings. In case the Loan
Trustee shall have proceeded to enforce any right, power or remedy under
this Indenture by foreclosure, entry or otherwise, and such proceedings
shall have been discontinued or abandoned for any reason or shall have been
determined adversely to the Loan Trustee, then and in every such case the
Owner, the Loan Trustee and the Lessee shall be restored to their former
positions and rights hereunder with respect to the Mortgaged Property, and
all rights, remedies and powers of the Loan Trustee shall continue as if no
such proceedings had been taken.

SECTION 5.06. No Action Contrary to Rights under Lease. Not-
withstanding any of the provisions of this Indenture to the contrary,
neither the Owner nor the Loan Trustee shall, in the absence of an Event of
Default and the Lease having been declared to be in default, take any
action contrary to the rights of the Lessee under the Lease, including its
rights under Section 23 of the Lease, except in accordance with the provi-
sions of the Lease.
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ARTICLE VI

DUTIES OF THE OWNER AND THE LOAN TRUSTEE

SECTION 6.01. Action Upon Event of Default. In the event the
Owner shall have actual knowledge of an Event of Default, the Owner shall
give prompt written notice of such Event of Default to the Loan Trustee and
each holder of a Secured Note sent by first class registered nail, postage
prepaid. In the event the Loan Trustee shall have actual knowledge of an
Event of Default, the Loan Trustee shall give prompt notice thereof in the
same way to the Owner and each holder of a Secured Note. Subject to the
terms of Section 6.04 hereof, the Loan Trustee shall take such action, or
refrain from taking such action, with respect to such Event of Default as
the Loan Trustee shall be instructed in writing by a Majority in Interest
of Purchasers. If the Loan Trustee shall not have received instructions as
above provided within 20 days after the mailing of notice of such Event of
Default to the holders of Secured Notes, the Loan Trustee shall take such
action, or refrain frcm taking such action with respect to such Event
of Default as the Loan Trustee shall determine to be advisable in the best
interests of the holders of the Secured Notes, and shall use the same
degree of care and skill in connection therewith as a prudent man would use
under the circumstances in the conduct of his own affairs. For all pur-
poses of this Indenture, in the absence of actual knowledge of a Respon-
sible Officer of the Loan Trustee in its Corporate Trust Department, the
Loan Trustee shall not be deemed to have knowledge of an Event of Default
(except the failure of the Lessee to pay any installment of Basic Rent
within two Business days after the same shall become due, the failure of
the Lessee to maintain insurance as required under Section 7 of the Lease
if the Loan Trustee shall receive notice thereof from an insurer or broker
or the failure of the Lessee or the Guarantor to pay any other amount to
the Loan Trustee after the Loan Trustee shall have received notice of
intent to make any such payment) unless notified in writing thereof by a
holder of a Secured Note, the Owner or the Lessee.

SECTION 6.02. Action Upon Instructions Generally. Subject
to the terms of Sections 6.01, 6.04 and 9.01 hereof, upon the written
instructions at any time and from time to time of a Majority in Interest of
Investors or, in the case of clause (a) below, a Majority in Inter-
est of Purchasers, the Loan Trustee shall take such of the following
actions as may be specified in such instructions: (a) upon the occurrence
of any Event of Default, declare the Lease to be in default pursuant to
Section 19 thereof, (b) give such notice or direction or grant any waiver
or exercise such other right, remedy or power hereunder or under any of the
Assigned Documents or in respect of any part or all of the Trust Indenture
Estate as shall be specified in such instructions and (c) approve as
satisfactory to it all matters required by the terms of any of the Assigned
Documents to be satisfactory to the Owner (or its assigns), it being
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understood that without the written instructions of a Majority in In-
terest of Investors the Loan Trustee shall not approve any such matters as
satisfactory to it. The Owner and the Loan Trustee will execute and file
such deeds, conveyances, financing statements, continuation statements with
respect to financing statements and such other documents relating to the
security interest created hereunder in the Trust Indenture Estate as may
be specified from time to time in written instructions of a Majority
in Interest of Purchasers (which instructions may, by their terms, be
operative only at a future date and which shall be accompanied by the
form of such documents so to be filed).

SECTION 6.03. Release of Equipment, (a) So long as no Event of
Default (or other event which after notice or lapse of time or both would
constitute an Event of Default) has occurred and is continuing, upon
partial termination of the Lease with respect to a Unit or Units pursuant
to Section 4(b) or 11 of the Lease and after payment in full of the
principal amount of Secured Notes, together with accrued interest thereon,
to be prepaid in connection therewith pursuant to Section 3.02 hereof,
the Loan Trustee shall at the expense of the requesting party, execute and
deliver to, or as directed by, the Lessee or the Owner, as the case
may be, such instruments (in due form for recording) as may be reasonably
requested and furnished by the Lessee or the Owner, as the case may
be, releasing such Unit or Units from the lien of this Indenture and from
the assignment and pledge hereunder.

(b) So long as no Event of Default (or other event which after
notice or lapse of time or both would constitute an Event of Default) has
occurred and is continuing, after payment in full of all the principal of,
premium, if any, and interest on all'Secured Notes and any other sums
payble hereunder or under the Secured Notes to the holders thereof, the
Loan Trustee shall, upon the written request and at the expense of the
Owner, execute and. deliver to, or as directed by, the Owner such instru-
ments (in due form for recording) as may be reasonably requested and
furnished by the Owner releasing the Leased Equipment from the lien of this
Indenture and releasing the Trust Indenture Estate from the assignment and
pledge thereof hereunder.

SECTION 6.04. Indemnification, etc. The Loan Trustee shall not
be required to take any action or refrain from taking any action under
Sections 6.01, 6.02, 6.03 or 6.08 or Article V hereof or towards the
execution or enforcement of the trusts hereby created or otherwise here-
under, whether on its own motion or on the request of any other person
which, in its opinion, shall be likely to involve expense or liability,
unless one or more of the holders of the Secured Notes, from time to
time, shall offer and furnish to the Loan Trustee indemnity, deemed reason-
able by the Loan Trustee, against all liability, costs and expenses
(including reasonable attorneys' fees, reasonable compensation of the Loan
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Trustee and disbursements on appeal), provided, however, that the loan
Trustee shall be required to execute and file continuation statements with
respect to financing statements, if so instructed by a Majority in Interest
of Purchasers pursuant to Section 6.02 hereof, and the Loan Trustee's
compensation for such execution and filing shall be included in its
periodic fees and expenses as provided in Section 7.07 hereof. The Loan
Trustee shall not be required to take any action under Section 6.01,
6.02, 6.03 or 6.08 or Article V hereof, nor shall any other provision of
this Indenture be deemed to impose a duty on the Loan Trustee to take any
action, if the Loan Trustee shall have been advised by counsel (who shall
not be an employee of the Loan Trustee) that such action is contrary to the
terms hereof or of any of the documents contemplated hereby to which the
Loan Trustee is a party or is otherwise contrary to law.

SECTION 6.05. No Duties Except as Specified. It is expressly
agreed that anything herein contained to the contrary notwithstanding,
the Loan Trustee shall have no obligation or liability under any of the
Assigned Documents by reason of or arising out of the assignment thereof
contained herein, nor shall the Loan Trustee be required or obligated in
any manner, except as expressly provided herein, to perform or fulfill any
obligations of the Owner under or pursuant to any of the Assigned Docu-
ments, or to make an payment, or to make any inquiry as to the nature
or sufficiency of any payment received by it, or present or file any claim,
or take any action to collect or enforce the payment of any amounts which
may have been assigned to it or to which it may be entitled at any time or,
times. The Loan Trustee shall not have any duty or obligation to manage,
control, use, sell, dispose of or otherwise deal with the Leased Equipment
or any other part of the Trust Indenture Estate, or otherwise to take
or refrain from taking any action under, or in connection with, this
Indenture except as expressly provided by the terms of this Indenture or
as expressly provided in written instructions from a Majority in Interest
of Purchasers or a Majority in Interest of Investors received pursuant
to the terms of Section 6.01 or 6.02 hereof; and no implied duties or
obligations shall be read into this Indenture against the Loan Trustee.
The Loan Trustee nevertheless agrees that it will, in its individual
capacity and at its own cost and expense, promptly take such action as may
be necessary duly to discharge all liens and encumbrances on any part of
the Trust Indenture Estate or on any properties of the Owner Granted as
part of the Trust Indenture Estate, which result from claims against it not
related to the ownership of the Leased Equipment or the administration of
the Trust Indenture Estate or any other transaction pursuant to this
Indenture or any document in the Trust Indenture Estate.

SECTION 6.06. No Action Except Under Lease, Indenture or
Participation Agreement. The Owner and the Loan Trustee agree that
they will not manage, control, use, sell, dispose of or otherwise deal with
the Leased Equipment or other property part of the Trust Indenture Estate
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except (a) as required by the terras of the Lease or the Participation
Agreement, (b) in accordance with the express terms hereof or (c) in
accordance with written instructions from a Majority in Interest of Pur-
chasers or a Majority in Interest of Investors pursuant to Section 6.01 or
6.02 hereof.

SECTION 6.07. Assigned Documents. The Owner hereby warrants and
represents that it will not, except as provided in this Indenture or
specifically anticipated and provided for in any of the Assigned Docu-
ments, enter into any agreement amending or supplementing any of the
Assigned Documents, accept any payment fron the Lessee, the Guarantor or
any affiliate of any thereof in connection with the transactions contem-
plated hereby, settle or compromise any claim against the Lessee, the
Guarantor or any affiliate of any thereof in connection with the trans-
actions contemplated hereby or arising under the Assigned Documents,
or submit or consent to the submission to arbitration of any dispute,
difference or other matter arising under or in respect of any of the
Assigned Documents. The Owner shall not exercise the remedies of the
Lessor under, or terminate or accept a surrender of, the Lease (except as
otherwise expressly provided herein). The Owner hereby ratifies and
confirms the Assigned Documents, and does hereby agree that it will not
take or omit to take any action, the taking or emission of which might
result in an alteration or impairment of any of the Assigned Documents,
or the assignment herein or of any of the rights created by any of the
Assigned Documents or this Indenture. The Owner hereby constitutes the
Loan Trustee the true and lawful attorney of the Owner, irrevocably, with
full power (in the name of the Owner or otherwise) to ask, require, demand,
receive, compound and give acquittance for any and all monies and claims
for monies due and to become due under or arising out of any of the As-
signed Documents, to endorse any checks or other instruments or orders
in connection therewith and to file any claims or take any action or
institute any proceedings which the Loan Trustee may deem to be necessary
or advisable in the premises.

SECTION 6.08. Performance by Loan Trustee. Upon the written
instructions of a Majority in Interest of Purchasers, the Loan Trustee
shall, upon prior written notice to the Owner, perform any act which is
undertaken by the Owner to be performed by the Owner under the Lease
or hereunder, but which the Owner shall fail to perform, and may take
any other action which a Majority in Interest of Purchasers may deem
necessary for the maintenance, preservation, or protection of the Loan
Trustee's interest in the Trust Indenture Estate. All moneys advanced and
all expenses (including legal fees) incurred by the Loan Trustee or any
holder of a Secured Note in connection with such action together with
interest at the rate of 16.25% per year, or the maximum lesser rate per-
mitted under applicable law, shall be repaid by the Owner to the Loan
Trustee or such holder, as the case may be, upon demand, and shall be
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secured hereby as provided herein. The making of such advance by the loan
Trustee or such holder shall not, however, relieve the Owner of liability
for any default hereunder until the full amount of all such moneys so
advanced and such interest thereon shall have been repaid by the Owner to
the Loan Trustee or such holder, as the case may be, and such default shall
have otherwise been cured.

SECTION 6.09. Location of Units; Inspection. The Owner shall
not intentionally use any Unit outside of the continental United States
without the prior written consent of the Loan Trustee, vhich consent shall
be given upon the written instructions of a Majority in Interest of Inves-
tors or a Majority in Interest of Purchasers, as the case may be, pursuant
to Section 6.02 herein, which instructions shall not be unreasonably
withheld. To the extent that the Owner can grant such right, the Loan
Trustee shall at all times have the right to enter into and upon any
premises wherein any of the Units may be situated for the purpose of
locating and inspecting the same, observing its use, and/or otherwise
protecting the security interest created herein.

SECTION 6.10 Claims Against Owner. Notwithstanding the provi-
sions of Section 2.03 hereof, the Owner shall indemnify, save and hold
harmless all present and future holders of the Secured Notes frcm and
against any reduction in the amount payable out of the Trust Indenture
Estate in respect of the amounts payable under the Secured Notes, or
other loss, cost or expense incurred by such holders, as a result of the
imposition or enforcement of any lien or claim (a) against the Trust
Indenture Estate by any taxing authority because of the non-payment by the
Owner of taxes imposed on or measured by the net income of the Owner by
such taxing authority or (b) against the Owner not related to the ownership
of the Leased Equipment.

ARTICLE VII

THE OWNER AND THE LOAN TRUSTEE

SECTION 7.01. Acceptance of Trust and Duties. The Loan Trustee
accepts the trust hereby created and applicable to it and agrees to perform
the same but only upon the terms of this Indenture and agrees to receive
and disburse all moneys constituting part of the Trust Indenture Estate.
The Loan Trustee shall not be liable under any circumstances, except for
its own willful misconduct or for its gross negligence, and the Loan
Trustee shall not be liable for any action or inaction of the Owner.
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SECTION 7.02. Absence of Certain Duties. Except in accordance
with written instructions or requests furnished pursuant to Section 6.01,
6.02 or 6.05 hereof and except as otherwise provided herein, the Owner
and the Loan Trustee shall have no duty (a) to see to any insurance
on the Leased Equipment or to effect or maintain any such insurance whether
or not the Lessee shall be in default with respect thereto, (b) to see to
the payment or discharge of any tax, assessment or other governmental
charge or any lien or encumbrance of any kind owing with respect to, or
assessed or levied against, any part of the Trust Indenture Estate, (c) to
confirm or verify any financial statements of. the. Lessee or the Guarantor
or (d) to inspect the Leased Equipment at any time or ascertain or inquire
as to the performance of observance of any covenants of the Lessee, the
Guarantor or any affiliate of any of them under the Assigned Documents;
provided/ however, that the Owner will, upon request by the Loan Trustee,
furnish to the Loan Trustee promptly upon receipt thereof duplicates or
copies of all reports, notices, requests, demands, certificates, financial
statements and other instruments furnished to the Owner under the Lease or
the Guarantee including, without limitation, a copy of each report or
notice from the Lessee received pursuant to Section 6 of the Guarantee to
the extent that the same shall not have been furnished to the Loan Trustee
pursuant to the Lease or the Guarantee. The foregoing proviso shall not
be construed to limit or otherwise affect Section 7.03 hereof.

SECTION 7.03. No Representations or Warranties as to Leased
Equipment or Documents. THE OWNER AND THE LOAN TRUSTEE MAKE (a) NO
REPRESENTATION OR WARRANTY AS TO THE VALUE, MERCHANTABILITY, CONDITION OR
FITNESS FOR USE OF THE LEASED EQUIPMENT OR AS TO THEIR TITLE THERETO,
OR ANY OTHER REPRESENTATION OR WARRANTY, EXPRESS OR IMPLIED, WITH RESPECT
TO THE LEASED EQUIPMENT WHATSOEVER except that the Owner hereby represents
and warrants to the Purchaser that on or prior to each Closing Date the
Owner shall have received whatever title was conveyed to it with respect to
the Units delivered and accepted under the Lease on such Closing Date and
that such Leased Equipment shall be free of liens and encumbrances which
may result from acts by or claims against the Owner not contemplated by
this Indenture or any document included in the Trust Indenture Estate, and
(b) no representation or warranty as to the validity, legality or enforce-
ability of this Indenture, the Secured Notes or any of the Assigned Docu-
ments or as to the correctness of any statement contained in any thereof,
except as specifically set forth herein or therein.

SECTION 7.04. Further Assurances. The Owner hereby warrants and
represents that it has not Granted any of its right, title or interest
hereby Granted to anyone other than the Loan Trustee in its capacity as
Loan Trustee. The Owner shall remain .liable under the Assigned Documents
to perform all of the obligations assumed by it thereunder, all in accor-
dance with and pursuant to the terms and provisions thereof and Section
8.01 hereof, and to the knowledge of the Owner it has performed all ob-
ligations on its part to be performed under the Assigned Documents on or
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prior to the date of execution hereof by the Owner and there has not
occurred on or prior to such date any default under any Assigned Document
by any party thereto or any event which, but for the lapse of time or
the giving of notice or both, would be such default. The Owner will
promptly and duly execute and deliver to the Loan Trustee such instruments,
documents and assurances, including, without limitation, amendments to
Schedules A and B hereto, conveyances, financing statements and continua-
tion statements with respect to financing statements and take such further
action as the Loan Trustee may from time to time reasonably request in
order to obtain the full benefits of the Grant of the Trust Indenture
Estate, to carry out more effectively the intent and purpose of this
Indenture, to establish and protect the rights and remedies created or
intended to be created in favor of the Loan Trustee and the holders of the
Secured Notes hereunder and to create for the benefit of the holders of
the Secured Notes a valid first and prior perfected security interest
in the Trust Indenture Estate and to protect the Owner's and Loan Trustee's
intended interests in the Leased Equipment in the event that, contrary
to the parties' intent and belief, the Lease is held to be a security
agreement under the Uniform Commercial Code including, without limitation,
the prompt recording or filing of counterparts hereof, or of such other
documents with respect hereto, in accordance with the laws of such juris-
dictions, as the Loan Trustee may from time to time reasonably request.

SECTION 7.05. Reliance; Agents; Advice of Counsel.. The Owner
and the Loan Trustee shall incur no liability to anyone in acting upon
any signature, instrument, notice, resolution, request, consent, order,
certificate, report, opinion, bond or other document or paper believed by
them to be genuine and believed by them to be signed by the proper party or
parties. The Owner and the Loan Trustee may accept copies of resolutions
of the Boards of Directors of the Lessee and the Guarantor certified
respectively by the Secretary or an Assistant Secretary of the Lessee and
the Guarantor as duly adopted and din full force and effect, as conclusive
evidence that such resolutions have been duly adopted by said Boards
and that the same is in full force and effect. As to any fact or matter
dealing with the Lessee the manner of ascertainment of which is not spe-
cifically described herein, the Owner and the Loan Trustee may for all
purposes hereof rely on a certificate, signed by the President, any Vice
President or the Treasurer or an Assistant Treasurer or the Secretary or an
Assistant Secretary, of the Lessee as to such fact or matter, and such
certificate shall constitute full protection to the Owner and the Loan
Trustee for any action taken or emitted to be taken by them in good faith
in reliance thereon. The Loan Trustee shall furnish to the Owner upon
request such information and copies of such documents as the Loan Trustee
may have and as are necessary for the Owner to perform its duties under
Article II hereof. In the administration of the trust hereunder, the Owner
and the Loan Trustee may each consult with counsel, accountants and other
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skilled persons to be selected and retained by it (other than persons
regularly in its employ), and the Owner and the Loan Trustee shall not be
liable for anything done, suffered or omitted in good faith by them in
accordance with the advice or opinion of any such counsel, accountants or
other skilled persons.

SECTION 7.06. Not Acting in Individual Capacity. The Loan
Trustee acts hereunder solely as trustee as herein provided and not in its
individual capacity; and all persons having any claim against the Loan
Trustee by reason of the transactions contemplated.hereby, except holders
of any Securing Note having claims based on the gross negligence or willful
misconduct of the Loan Trustee, shall, subject to the lien and priorities
of payment as herein provided, look only to the Trust Indenture Estate for
payment or satisfaction thereof.

SECTION 7.07. No Compensation from Holders of Secured Notes
or from Trust.Indenture Estate. The Loan Trustee agrees that (except as
provided in Section 6.04 hereof) it shall have no right against the holders
of Secured Notes or (except as expressly provided herein) the Trust Inden-
ture Estate for any fee as compensation for its services hereunder. The
Loan Trustee acknowledges and agrees that, except as may be specifically
agreed upon pursuant to the provisions of Section 6.04 hereof, the holders
of the Secured Notes shall have no responsibility or liability for the Loan
Trustee' s initial and periodic fees and expenses, all of which shall be
borne by the Owner; provided that the Owner shall not be obligated to pay
any fees or expenses incurred by the Loan Trustee in connection with the
resignation or removal of the. Loan Trustee pursuant to Section 8.02 hereof.

SECTION 7.08. No Lien on Trust Indenture Estate. The Owner
shall- have no lien on the Trust Indenture Estate to secure its indem-
nification pursuant to Section 20 of the Lease. The Loan Trustee shall
have a lien on the Trust Indenture Estate to secure its indemnification
pursuant to Section 20 of the Lease.

ARTICLE VIII

TRANSFER OF OWNER'S INTEREST;
SUCCESSOR TRUSTEES AND SEPARATE TRUSTEES

SECTION 8.01. Transfer of the Owner's Interest. The Owner may
assign, convey or otherwise transfer any of its right, title or interest in
and to the Leased Equipment or any other part of the Trust Indenture Estate
provided the Owner agrees in writing with the Loan Trustee to remain
primarily liable for all obligations of the Owner under this Agreement and
the Assigned Documents incurred on or before the date of such transfer and
to remain secondarily liable for all such obligations incurred thereafter,
provided, however, that the Owner need not so agree to remain secondarily
liable if such transferee is (a) the Owner's parent, (b) a bank, savings
institution or trust company acting for its own account having a capital
and surplus of not less than $50,000,000 or (c) a finance or leasing
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company having a net worth of not less than $30,OCX),000. In the event
of any such assignment, conveyance and transfer, the transferee shall
become a party to this Agreement and shall agree to be bound by all the
terms of and will undertake all of the obligations of the Owner contained
in this Agreement in such manner as is satisfactory to the Loan Trustee.
No such assignment, conveyance or transfer shall violate any provision of
law or regulation or create a relationship which would be in violation
thereof. The Loan Trustee shall not be on notice of or otherwise bound
by any such assignment, conveyance or transfer unless and until it shall
have received an executed counterpart of the instrument of such assign-
ment, conveyance or transfer. Upon any such disposition by the Owner to
a transferee as above provided, the transferee shall be deemed the "Owner"
for all purposes hereof, and shall be deemed to have made all the payments
previously made by its transferor and to have acquired the same inter-
est in the Trust Indenture Estate as theretofore held by its transferor;
and each reference herein to the Owner shall thereafter be deemed a
reference to such transferee.

SECTION 8.02. Resignation or Removal of Loan Trustee; Appoint-
ment of Successor. (a) The Loan Trustee or any successor thereto may
resign at any time without cause by giving at least 30 days' prior written
notice to the Owner and each holder of a Secured Note, such resignation
to be effective on the date specified in such notice. In addition, a
Majority in Interest of Purchasers may at any time remove the Loan Trus-
tee without cause by an instrument in writing delivered to the Owner and
the Loan Trustee. In the case of the resignation or. removal of the Loan
Trustee, a Majority in Interest of Purchasers may appoint a successor
Loan Trustee by an instrument signed by such holders. If a successor
Loan Trustee shall not have been appointed within 30 days after such
resignation or removal, the Loan Trustee or any holder of a Secured Note
may apply to any court of competent jurisdiction to appoint a successor
Loan Trustee to act until such time, if any, as a successor shall have
been appointed as above provided. The successor Loan Trustee so appointed
by such court shall immediately and without further act be superseded by
any successor Loan Trustee appointed as above provided.

(b) Any successor Loan Trustee, however appointed, shall be a
bank having trust powers or a trust company having its principal place of
business in the continental United States and having a coribined capital
and surplus of at least $100,000,000, if there be such an institution
willing, able and legally qualified to perform the duties of the Loan
Trustee hereunder upon reasonable or customary terms.

SECTION 8.03. Successor Acceptance of Appointment. Any succes-
sor Loan Trustee, whether appointed by a court or by a Majority in Interest
of Purchasers, shall execute and deliver to the predecessor Loan Trustee an
instrument accepting such appointment, and thereupon such successor Loan
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Trustee, without further act, shall become vested with all the estate,
properties, rights, powers and duties of the predecessor Loan Trustee here-
under in the trusts hereunder applicable to it with like effect as if
originally named the Loan Trustee herein; but nevertheless upon the writ-
ten request of such successor Loan Trustee such predecessor Loan Trustee
shall execute and deliver an instrument transferring to such successor
Loan Trustee, upon the trusts herein expressed applicable to it, all the
estates, properties, rights and powers of such predecessor Loan Trustee and
such predecessor Loan Trustee shall duly assign, transfer, deliver and pay
over to such successor Loan Trustee all moneys or other property then held
by such predecessor Loan Trustee hereunder.

SECTION 8.04. Successor Loan Trustees by Merger. Any corpo-
ration into which the Loan Trustee may be merged or converted or with which
it may be consolidated, or any corporation resulting from any merger,
conversion or consolidation to which the Loan Trustee shall be a party, or
any corporation to which substantially all the business of the Loan Trustee
may be transferred, shall, subject to the terms of Section 8.02(b), be
the Loan Trustee under this Indenture without further act.

SECTION 8.05. Appointment of Additional, Separate and Co-
Trustees . (a) Whenever the Loan Trustee shall deem it necessary or prudent
in order to conform to any law of any jurisdiction in which all or any part
of the Trust Indenture Estate shall be situated, or the Loan Trustee shall
be advised by counsel, satisfactory to it, that it is so necessary or
prudent in the interest of the holders of the Secured Notes, or in the
event that the Loan Trustee shall have been requested to do so by a Ma-
jority in Interest of Purchasers, the Loan Trustee and the Owner shall
execute and deliver an indenture supplemental hereto and all other instru-
ments and agreements necessary or proper to constitute another bank
or trust company or one or more persons approved by the Loan Trustee,
either to act as additional trustee or co-trustee of all or any part of the
Trust Indenture Estate jointly with the Loan Trustee or to act as separate
trustee or co-trustee of all or any part of the Trust Indenture Estate, in
any such case with such powers as may be provided in such indenture supple-
mental hereto, and to vest in such bank, trust company or person as such
additional trustee, separate trustee, co-trustee or separate oo-trustee, as
the case may be, any property, title, right or power of the Loan Trustee
deemed necessary or advisable by the Loan Trustee, subject to the remaining
provisions of this Section 8.05. In the event the Owner shall not have
joined in the execution of such indenture supplemental hereto within
15 days after the receipt of a written request fron the Loan Trustee so to
do, or in case an Event of Default shall occur and be continuing, the Loan
Trustee may act under the foregoing provisions of this Section 8.05 without
the concurrence of the Owner; and the Owner hereby appoints the Loan
Trustee its agent and attorney to act for it under the foregoing provisions
of this Section 8.05 in either of such contingencies. The Loan Trustee may

-32-



execute, deliver and perform any conveyance/ assignment or other instrument
in writing as may be required by any additional trustee, separate trustee,
co-trustee or separate co-trustee for more fully and certainly vesting in
and confirming to it or him any property, title, right or power which by
the terms of such indenture supplemental hereto are expressed to be
conveyed or conferred to or upon such additional trustee, separate trustee,
co-trustee or separate co-trustee, as the case may be, and the Owner shall,
upon the Loan Trustee's request, join therein and execute, acknowledge and
deliver the same; and the Owner hereby makes, constitutes and appoints the
Loan Trustee its agent and attorney-in-fact fcr it and in its name, place
and stead to execute, acknowledge and deliver any such deed, conveyance,
assignent or other instrument in the event that the Owner shall not itself
execute and deliver the same within 15 days after receipt by it of such
request so to do.

(b) Every additional trustee or co-trustee and separate trustee
or co-trustee hereunder shall, to the extent permitted by law, be appointed
and act and the Loan Trustee shall act subject to the following provisions
and conditions: '

(i) all rights, powers, duties and obligations conferred and
imposed herein upon the Loan Trustee in respect of the receipt, custody,
investment and payment of moneys shall continue to be exercised solely by
the Loan Trustee; .

(ii) all other rights, powers and obligations conferred or
imposed herein upon the Loan Trustee shall be conferred or imposed upon and
exercised or performed by the Loan Trustee and such additional trustee
or co-trustee and separate trustee or co-trustee jointly, except to the
extent that under any law of any jurisdiction in which any particular act
or acts are to be performed, the Loan Trustee shall be incompetent or
unqualified to perform such act or acts, such rights, powers, duties and
obligations (including the holding of title to the Trust Indenture Estate
in any such jurisdiction) shall be exercised and performed by such addi-
tional trustee or co-trustee or separate trustee or co-trustee; and

(iii) no power hereby given to, or with respect to which it
is provided hereby, may be exercised by any such additional trustee or
co-trustee or separate trustee or co-trustee shall be exercised hereunder
by such additional trustee or co-trustee or separate trustee or co-trustee
except jointly with, or with the consent of, the Loan Trustee.

If at any time the Loan Trustee shall deem it no longer necessary
or prudent in order to conform to any such law or shall be advised by such
counsel that it is no longer necessary or prudent in the interest of the
holders of the Secured Notes or in the event that the Loan Trustee shall
have been requested to do so in writing by a Majority in Interest of
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Purchasers, the Loan Trustee and the Owner shall execute and deliver an
indenture supplemental hereto and all other instruments and agreements
necessary or proper or to remove any additional trustee or co-trustee or
separate trustee or co-trustee. In the event that the Owner shall not
have joined in the execution of such instruments or agreements or such
indenture supplemental hereto, the Loan Trustee may act on behalf of the
Owner to the same extent provided above.

(c) Any additional trustee or co-trustee or separate trustee or
co-trustee may at any time by an instrument in writing constitute the- Loan
Trustee its agent or attorney-in-fact, with full power and authority, to
the extent which may be authorized by law, to do all acts and things and
exercise all discretions which it is authorized or permitted to do or
exercise, for and in its behalf and in its nane. In case any such addi-
tional trustee or co-trustee or separate trustee or co-trustee shall resign
or be removed, or, if for any reason such office shall become vacant, all
the assets, property rights, powers, trusts, duties and obligations of such
additional trustee or co-trustee or separate trustee or co-trustee, as the
case may be, in respect of the Trust Indenture Estate, so far as permitted
by law, shall vest in and be exercised by the Loan Trustee, without the
appointment of a new successor to such additional trustee or co-trustee or
separate trustee or co-trustee unless and until a successor is appointed in
the manner hereinabove provided.

(d) Any request, approval or consent in writing by the Loan
Trustee to any additional trustee or co-trustee or separate trustee or
co-trustee shall be sufficient warrant to such additional trustee or co-
trustee or separate trustee or co-trustee, as the case may be, to take such
action as may be so requested, approved or consented to.

(e) Each additional trustee or co-trustee and separate trustee
or co-trustee appointed pursuant to this Section shall be subject to, and
shall have the benefit of, Articles III, IV, V, VI, VII and VIII hereof
insofar as they apply to the Loan Trustee.

(f) Except as contemplated by clause (ii) of Section 8.05(b)
hereof, notwithstanding any other provisions of this Section 8.05, the
powers of any additional trustee or co-trustee or separate trustee or
co-trustee appointed pursuant to this Section 8.05 shall not in any
case exceed those of the Loan Trustee hereunder.
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ARTICLE DC

SUPPLEMENTS AND AMENEMENTS TO THIS
INDENTURE AND OTHER DOCUMENTS

SECTION 9.01. Conditions and Limitations. Except as provided in
Sections 9.02 and 9.03 hereof, at any time and from time to time, but only
upon the written request of a Majority in Interest of Investors, (a) the
Owner and the Loan Trustee shall execute a supplement hereto for the
purpose of adding provisions to or changing or eliminating provisions
of, this Indenture as specified in such request and (b) the Owner shall
enter into such written amendment of or supplement to any of the Assigned
Documents, as the parties thereto other than the Owner may agree to and as
may be specified in such request, or execute and deliver such written
waiver or modification of the terms of any of the Assigned Documents, as
may be specified in such request? provided however, that, without the
consent of each holder of Secured Notes then outstanding and each holder of
equity interest Leased Equipment, no such supplement to this Indenture or
amendment of or supplement to any of the Assigned Documents, or waiver or
modification of the terms of any thereof, shall (i) modify any of the
provisions of this Section 9.01 or of Sections 6.01, 6.02, 6.03 or 6.04
hereof, the definitions of the terms "Majority in Interest of Purchasers"
and "Majority in Interest of Investors" contained herein or the definition
of "Event of Default" contained in the Lease, (ii) reduce the amount or
extend the time of payment of any amount owing or payable under any
Secured Note, reduce the interest payable on any Secured Note, or alter or
modify the provisions of Article III hereof with respect to the order of
priorities in which distributions thereunder shall be made as between the
holders of Secured Notes and the Owner, (iii) reduce, modify or amend any
indemnities in favor of any holder of Secured Notes, (iv) reduce the amount
or extend the time of payment of the Rent, Termination Value or Casualty
Loss Value set forth in the Lease, (v) modify, amend or supplement the
Lease or the Guarantee or consent to any assignment of the Lease or the
Guarantee, in either case releasing the Lessee or the Guarantor frcm their
respective obligations in respect of the payment of the Rent, Termination
Value or Casualty Loss Value or changing the absolute and unconditional
character of such obligations as set forth in Section 5 of the Lease and in
the Guarantee or (vi) subject to Section 6.03 and Article X hereof, permit
the creation of any lien on the Trust Indenture Estate or any part thereof,
except as herein expressly permitted, or deprive the holder of any Secured
Note then outstanding of the lien of this Indenture on the Trust Indenture
Estate or release any property frcm the Trust Indenture Estate other than
pursuant to the express provisions hereof and of the Assigned Documents.

SECTION 9.02. Supplements Not Requiring Consent or Request.
At any time property is to be added to the Trust Indenture Estate, the
Owner and the Loan Trustee, without the consent of, or any written
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request fron any holder of any Secured Note, shall execute a supplement to
this Indenture for the sole purpose of adding to the Trust Indenture Estate
such property.

SECTION 9.03. Loan Trustee Protected. If in the opinion of the
Loan Trustee any document required to be executed pursuant to the terms of
Section 9.01 hereof adversely affects any of the rights or obligations of
the Loan Trustee under this Indenture, the Participation Agreement or the
Lease, the Loan Trustee may in its discretion decline to execute such
document.

SECTION 9.04 Documents Mailed to Holders. Promptly after the
execution by the Owner or the Loan Trustee of any document entered into
pursuant to Section 9.01 or 9.02 hereof, the Owner shall mail, by first
class certified mail, return receipt requested, postage prepaid, a con-
formed copy thereof to each holder of a Secured Note at its address last
known to the Owner, but the failure of the Owner to mail such conformed
copies shall not impair or affect the validity of such document.

ARTICLE X

MISCELLANEOUS

SECTION 10.01. Termination of Indenture. This Indenture and the
trusts created hereby shall terminate and this Indenture shall be of no
further force or effect upon the earlier of (i) the sale or other final
disposition by the Loan Trustee of the Leased Equipment constituting part
of the Trust Indenture Estate and the final distribution by the Loan
Trustee of all moneys or other property or proceeds constituting part of
the Trust Indenture Estate in accordance with the terms of Article III
here of, or (ii) twenty-one years less one day after the death of the
last survivor of all the descendants living on the date of execution of
this Indenture of the grandparents of Elizabeth Sarah Jacobi of Pacific
Palisades, California; provided, however, that if any rights, privileges or
options under this Indenture shall be or become valid under applicable law
for a period subsequent to the 21st anniversary of the death of such last
survivor (or, without limiting the generality of the foregoing, if legis-
lation shall become effective providing for the validity or permitting the
effective grant of such rights, privileges and options for a period in
gross, exceeding the period for which such rights, privileges and options
are hereinabove stated to extend and be valid), then such rights, pri-
vileges or options shall not terminate as aforesaid but shall extend to and
continue in effect, but only if such nontermination and extension shall
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then be valid under applicable law, until such time as the same shall,
under applicable law, cease to be valid; otherwise this Indenture and the
trusts created hereby shall continue in full force and effect in accordance
with the terras hereof. Upon payment in full of the Secured Notes and all
other obligations provided for in this Indenture, all moneys or other
property or proceeds constituting part of the Trust Indenture Estate shall
be paid to the Owner. The Loan Trustee shall promptly notify the Lessee of
the termination of this Indenture pursuant to this Section 10.01. In
connection with such termination, the Loan Trustee shall at the expense of
the owner of the Leased Equipment file such releases and other documents
as may be reasonably requested and furnished by such owner in order to
effectuate the purposes of this Section 10.01.

SECTION 10.02. No Legal Title to Trust Indenture Estate in
Holders. The holders of Secured Notes and the Owner shall have no legal
title to any part of the Trust Indenture Estate. No transfer, by opera-
tion of law or otherwise, of any Secured Note or other right, title and
interest of any holder of a Secured Note or of the Owner in and to the
Trust Indenture Estate or hereunder shall operate to terminate this
Indenture or the trust hereunder or entitle any successor or transferee of
such holder or Owner to an accounting or to the transfer to it of legal
title to any part of the Trust Indenture Estate.

SECTION 10.03. Sale of Leased Equipment by Loan Trustee is
Binding. Any sale or other conveyance of the Leased Equipment or any
portion thereof by the Loan Trustee made pursuant to the terms of this
Indenture or of the Lease shall bind the Owner and the holders of the
Secured Notes and shall be effective to transfer or convey all right, title
and interest of the Loan Trustee, the Owner and such holders in and to such
Leased Equipment. No purchaser or other grantee shall be required to
inquire as to the authorization, necessity, expediency or regularity of
such sale or conveyance or as to the application of any sale or other
proceeds with respect thereto by the Loan Trustee.

SECTION 10.04. Indenture for Benefit of Owner, Loan Trustee,
Trustor and Holders of Secured Notes Only. Nothing in this Indenture,
whether express or implied, shall be construed to give to any person other
than the Owner, the Loan Trustee and the holders of the Secured Notes any
legal or equitable right, remedy or claim under or in respect of this
Indenture or any Secured Note.

SECTION 10.05. Notices. Unless otherwise expressly specified
or permitted by the terms hereof, all notices shall be in writing, mailed
by certified mail, postage prepaid, and (a) if to the Owner, addressed to
it at Republic National Banking Building, 300 North Ervay, Dallas, Texas
75201, Attention: President, (b) if to the Loan Trustee, addressed to it at
P. O. Box 2258, Baltimore, Maryland 21203 Attention: Corporate Trust
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Department, and (c) if to any holder of a Secured Note, addressed to such
holder at such address as such holder shall have furnished by notice to the
Owner and the Loan Trustee or, until an address is so furnished, addressed
to such holder at its address set forth on Schedule C attached hereto.
Whenever any notice in writing is required to be given by the Owner, the
Loan Trustee or any holder of a Secured Note to any of the other of them,
such notice shall only be deemed given and such requirements satisfied
three days after the date of deposit in the United States mail, with proper
postage prepaid for first class certified mail, return receipt requested,
addressed to the address of the appropriate party for purposes of notice
hereunder; provided, however, that a telephoned, telegraphed, telexed or
telecopied notice shall be deemed effective for all purposes of this
Indenture on the date such notice is transmitted if a written confirmation
of such notice is deposited in the United States mail, postage prepaid,
return receipt requested and addressed as aforesaid, within three days of
the date on which such notice is transmitted. Any such party may change
the address to which notice to such party shall be sent by giving notice of
such change to such other parties.

SECTION 10.06. Severability. Any provision of this Indenture
which is prohibited or unenforceable in any jurisdiction shall, as to
such jurisdiction, be ineffective to the extent of such prohibition or
unenforceability without invalidating the remaining provisions hereof, and
any such prohibition or unenforceability in any jurisdiction shall not
invalidate or render unenforceable such provision in any other juris-
diction.

SECTION 10.07. Separate Counterparts. This Indenture may be
executed by the parties hereto in separate counterparts, each of which when
so executed and delivered shall be an original, but all such counterparts
shall together constitute but one and the same instrument. It shall not be
necessary, when making proof of this Indenture, to produce or account for
more than one counterpart.

SECTION 10.08. Successors and Assigns. All covenants and
agreements contained herein shall be binding upon, and inure to the benefit
of, the Owner, the Loan Trustee and each holder of a Secured Note and their
respective successors and assigns. Any request, notice, direction,
consent, waiver or other instrument or action by, the Owner or any holder
of a Secured Note shall bind the successors and assigns of such party.

SECTION 10.09. Payments on Business Day. Notwithstanding any
provision hereof to the contrary, any payment pursuant to this Indenture
due on a day which is not a Business day shall be paid, without any in-
terest charge for such delay, on the next day which is a Business Day.
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SECTION 10.10. Written Changes Only. No term or provision of
this Indenture or the Secured Notes may be changed, waived, discharged or
terminated orally, but only by an instrument in writing signed by the party
or other person against whom enforcement of the change, waiver, discharge
or termination is sought; and any waiver of the terms hereof or of any
Secured Note shall be effective only in the specific instance and for the
specific purpose given.

SECTION 10.il. Headings. The headings of the various Articles
herein are for convenience of reference only and shall not define or limit
any of the terms or provisions hereof.

SECTION 10,12. Governing Law. This Indenture shall in all
respects be governed by, and construed in accordance with, the laws of the
State of Texas.

j
IN WITNESS WHEREOF, the parties hereto have caused this Indenture

to be duly executed, and the respective seals of such parties to be here-
unto duly affixed, by their respective officers thereunto duly authorized,
as of the day and year first above written.

REPUBLIC NATIONAL LEASING CORPORATION
as Owner

By

[Seal] MERCANTILE-SAFE DEPOSIT AND TRUST COMPANY
as Loan Trustee,

Attest:

By
Title:
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STATE OF )
) ss.:

COUNTY OF )

BEFORE ME, the undersigned authority, on this day personally
appeared , a of MERCANTILE-SAFE DEPOSIT AND
TRUST COMPANY, a Maryland banking corporation, known to me to be the
officer whose name is subscribed to the foregoing instrument, and acknowl-
edged to me that he executed the same for the purposes and consideration
therein expressed, as the act and deed of said corporation, and in the
capacity therein stated.

GIVEN UNDER MY HAND AND SEAL OF OFFICE, THIS day of ,
1981.

[Seal]
Notary Public

My Ccnmission Expires

STATE OF TEXAS )
) ss.:

COUNTY OF DALLAS )

the undersigned authority, on this day personally
of REPUBLIC NATIONAL

LEASING CORPORATION, knownto me to be the person and officer whose name is
subscribed to the foregoing instrument, and acknowledged to me that he
executed the same for the purposes and consideration therein expressed, as
the act and deed of said corporation, and in the capacity therein stated.

GIVEN UNDER MY HAND. AND SEAL OF OFFICE, THIS
1981.

[Seal]
Notary Public

My Ccnmission Expires
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SECTION 10.10. Written Changes Only. No term or provision of
this Indenture or the Secured Notes may be changed, waived, discharged or
terminated orally, but only by an instrument in writing signed by the party
or other person against whom enforcement of the change, waiver, discharge
or termination is sought; and any waiver of the terms hereof or of any
Secured Note shall be effective only in the specific instance and for the.
specific purpose given.

SECTION 10.11. Headings. The headings of tiie various Articles
herein are for convenience of reference only and shall not define or limit
any of the terms or provisions hereof.

SECTION 10.12. Governing Law. This Indenture shall in all
respects be governed by, and construed in accordance with, the laws of the
State of Texas.

IN WITNESS WHEREOF, the parties hereto have caused this Indenture
to be duly executed, and the respective seals of such parties to be here-
unto duly affixed, by their respective officers thereunto duly authorized,
as of the day and year first above written.

[Seal] REPUBLIC NATIONAL LEASING CORPORATION
as Owner

Attest:

By
Title:

[Seal] MERCANTILE-SAFE DEPOSIT AND TRUST COMPANY
as Loan Trustee,

Attest:

ASSISTANT, VICE,
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STATE OF
) SS.:

BEFORE ME, the undersigned authority, on this day personally
appeared ft. J. Johnston , a flee fresiaem Qf MERCANTILE-SAFE DEPOSIT AND
TRUST COMPANY, a Maryland banking corporation, known to me to be the
officer whose name is subscribed to the foregoing instrument, and acknowl-
edged to me that he executed the same for the purposes and consideration
therein expressed, as the act and deed of said corporation, and in the
capacity therein stated.

GIVEN UNDER MY HAND AND SEAL OF OFFICE, THIS /ĵ day of
1981..

.[Seal:]
Notary Public

My Comiission Expires

STATE OF TEXAS )
) ss.:

COUNTY OF DALLAS )

BEFORE ME, the undersigned authority, on this day personally
appeared , a ' of REPUBLIC NATIONAL
LEASING CORPORATION, known to me to be the person and officer whose name is
subscribed to the foregoing instrument, and acknowledged to me that he
executed the same for the purposes and consideration therein expressed, as
the act and deed of said corporation, and in the capacity therein stated.

GIVEN UNDER MY HAND.AND SEAL OF OFFICE, THIS day of ,
1981.

[Seal]
Notary Public

My Coitnission Expires
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SCHEDULE A
to the
Indenture

DESCRIPTION OF EQUIPMENT

Type: 14,500 gallon nominal capacity tank cars,
manufactured by Richmond Tank Car Company

A.A.R. Mechanical Designation: D.O.T. 111A100W1

Builder's Specifications: est. It. wt. 65,300, no coils, max. lading
14,210, 6" polyurethane 2.3 # density
insulation, 3/16" F & D heads, 11 ga. steel
all welded shell, welded sub sill under-
frame, shell length: 35'11", CAL: 38'3",
20" Type 316 stainless steel dome cover,
Midland A-426 safety vent, 3/16" natural
rubber lining length over strikers:
45 ' 11" , truck centers: 34' -1", AAR M-901-E
draft gear, vertical handwheel hand brake,
truck mounted air brake with ABDW valve, SE
60C-HT couplers, Y-40A-HT yokes, 100
Ton Barker S-2-C trucks with 5'10" vfoeel-
bars and 3 11/16" spring travel, H-36 Class
"U" wheels, 6 1/2" x 12" roller bearings,
one level safety type done.

Quantity: 76

Reporting Marks; CCCX 6001-OCCX 6076
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SCHEDULE B
to the
Indenture

PRINCIPAL AND INTEREST PAYMENT SCHEDULE
SECURED NOTES DUE 2001

Payment Date

January
July 2,
January
July 2,
January
July 2,
January
July 2,
January
July 2,
January
July 2,
January
July 2,
January
July 2,
January
July 2,
January
July 2,
January
July 2,
January
July 2,
January
July 2,
January
July 2,
January
July 2,
January
.July 2,
January
July 2,
January

2, 1982
1982
2, 1983
1983
2, 1984
1984
2, 1985
1985
2, 1986
1986
2, 1987
1987
2, 1988
1988
2, 1989
1989
2, 1990
1990
2, 1991
1991
2, 1992
1992
2, 1993
1993
2, 1994
1994
2, 1995
1995
2, 1996
1996
2, 1997
1997
2, 1998
1998
2, 1999

% of Original
Principal Amount

Repayable

8.040618
8.040618
8.040618
8.040618
8.040618
8.040618
8.040618
8.040618
8.040618
8.040618
8.040618
8.040618
8.040618
8.040618
8.040618
8.040618
8.040618
8.040618
8.040618
8.040618
9.827250
9.827250
8.143353
8.143353
7.758903
7.758903
7.574153
7.574153
7.373880
7.373880
7.156781
7.156781
6.921442
6.921442
6.666331
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% of Original
Principal Amount

Payment Date Repayable

July 2, 1999 6.666331
January 2, 2000 . 8.844526
July 2, 2000 8.844526
January 2, 2001 9.713255
July 2, 2001 9.713766



SCHEDULE C
to the
Indenture

INFORMATION FOR NOTICES,
REGISTRATION OF SECURED NOTES

AND PAYMENTS

PURCHASER:

In case of notices:

Teacher Retirement System of Texas
1001 Trinity Street
Austin, Texas 78701

In case of all payments on account of the Secured Notes: by
crediting (in the form of bank wire transfer of immediately available
funds) as follows:

[To be inserted when known]

with written notice to the Purchaser of the identity of the transaction and
what portion of the payment constitutes payment of principal of and inter-
est on its Secured Note(s).

OWNER:

In case of all payments to be made to the Owner pursuant to
Article. Ill hereof by bank wire transfer of immediately available funds as
follows:

Republic National Bank of Dallas
For the account of Republic National Leasing Corporation
Account Number 2529505
Attention: President

INTERIM LENDER:

In case of notices:

Credit Lyonnais
555 South Flower Street
Los Angeles, California 90071
Attention: Lazare Tannenbaum/Robert Pollock
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